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ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN

OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.
 
                 

On August 27, 2012, Ralph Lauren Corporation (the “Company”) announced that it had appointed Christopher H. Peterson as Senior Vice President
and Chief Financial Officer of the Company effective as of September 24, 2012 (the “Effective Date”).

 
Mr. Peterson, who is 46 years old, has 25 years of broad-based financial and operational experience, primarily in the global consumer products

industry.  Since 1992, Mr. Peterson has been employed by The Procter & Gamble Company.  Over the last twenty years, Mr. Peterson has held several senior
corporate and operational roles throughout The Procter & Gamble Company, most recently as Chief Financial Officer of its Global Household Care
division.  In that capacity, Mr. Peterson was responsible for the strategic planning and financial management of a group of businesses with combined annual
revenues of approximately $45 billion.  Mr. Peterson began his career in the investment banking division of Smith Barney, Harris, Upham & Co.

 
The Company has entered into an Employment Agreement with Mr. Peterson (the “Peterson Agreement”), the term of which commences on the

Effective Date and continues until April 2, 2016. Pursuant to the Peterson Agreement, Mr. Peterson will be entitled to an annual base salary of not less than
$800,000 and will also be entitled to participate in any applicable bonus program that the Company maintains during the term of his employment, including
the Executive Officer Annual Incentive Plan (“EOAIP”).  Under the EOAIP, Mr. Peterson has an annual target bonus opportunity equal to 150% of
salary.  His annual bonus for fiscal year 2013 will be prorated based on his start date of employment.  He is also eligible to participate in all employee benefit
plans and arrangements of the Company for its senior executive officers. Pursuant to the Peterson Agreement and in accordance with the Company’s 2010
Long-Term Stock Incentive Plan (the “2010 LTSIP”), in each of the Company’s 2014, 2015 and 2016 fiscal year, Mr. Peterson will be granted an annual stock
award grant with a value of $1 million.  In addition, Mr. Peterson will receive a one-time stock award under the 2010 LTSIP with a value of approximately
$2,500,000, to be granted as soon as practicable following his employment start date, subject to the approval of the Company’s Compensation and
Organizational Development Committee.  The one-time stock award will be composed of (i) a grant of time-based restricted stock units with a grant date
value of $1,500,000, vesting in three equal installments on the anniversary date of the grant in 2013, 2014 and 2015 and (ii) a grant of stock options with a
grant date value of $1,000,000, vesting in three equal installments on the anniversary date of the grant in 2013, 2014 and 2015, in each case, subject to
continued employment to each vesting date and the terms of the 2010 LTSIP; provided, that such restricted stock units and stock options will become
immediately vested on the date of termination of his employment unless his employment is terminated by the Company for cause or by Mr. Peterson without
good reason (each as defined in the Peterson Agreement).

 
The Peterson Agreement also provides that Mr. Peterson will receive a one-time payment of $50,000 (within 30 days of his employment start date), a

relocation allowance of $100,000 and other benefits in accordance with the Company’s relocation policy, which shall all be subject to repayment by Mr.
Peterson if he terminates his employment for any reason or if the Company terminates his employment for cause within 24 months of his employment start
date.  In addition, Mr. Peterson shall also be entitled to a car allowance of $1,500 per month.

 
Under the Peterson Agreement, if the Company terminates Mr. Peterson’s employment for any reason other than death, disability (as defined in the

Peterson Agreement) or cause, or Mr. Peterson terminates his employment for good reason, Mr. Peterson will be entitled to receive, in accordance with
 
 
 
 

 
 

 



 
 

the Company’s normal payroll practices, an amount equal to his base salary for a severance period equal to one year from the date of such termination, plus a
lump sum amount at the end of the severance period equal to Mr. Peterson’s target bonus as determined by the terms of the EOAIP as in effect at the time
such termination of employment occurs. In addition, Mr. Peterson will be entitled to continue to participate during the severance period in any group medical
or dental insurance plans in which he participated prior to termination. Mr. Peterson’s rights with respect to any unvested stock options or restricted stock
units shall be governed by the provisions of the Company’s incentive plan and the respective award agreements, if any, under which such awards were
granted.

 
If Mr. Peterson voluntarily terminates his employment without good reason, or if the Company terminates his employment for cause, Mr. Peterson will

be entitled to receive only his base salary through the date of termination. In the event his employment terminates due to his death or disability, he or his
estate will be entitled to receive all payments due to his through the date of his death or termination due to disability.

 
If the Company terminates his employment without cause, or Mr. Peterson voluntarily terminates his employment for good reason, within 12 months

following a change of control of the Company (as defined in the Peterson Agreement), then, in lieu of the foregoing amounts, Mr. Peterson will be entitled to
receive a lump sum amount, payable within 15 days after the termination of his employment, equal to two times the sum of his annual base salary and the
bonus he was paid for the most recently completed fiscal year immediately prior to his termination. In addition, in such event, any unvested stock options,
unvested restricted stock and unvested restricted performance share units held by Mr. Peterson will immediately vest, and all of his vested stock options will
remain exercisable for six months.
 

Under the Peterson Agreement, the above described amounts and stock awards to be provided to his are subject to his compliance with certain
restrictive covenants (including noncompetition, nonsolicitation, nondisparagement and confidentiality). Any amounts due and payable to Mr. Peterson upon
termination of his employment will be subject to compliance with Section 409A of the Internal Revenue Code.

Other than as described herein, since the beginning of the Company’s last fiscal year, there have been no transactions between Mr. Peterson or any member of
his family and the Company.
 

The Company issued a press release announcing Mr. Peterson's appointment and a copy of such press release is attached as Exhibit 99.1 to this Current
Report on Form 8-K and is incorporated herein by reference.

 
Effective September 24, 2012, Robert L. Madore will relinquish his responsibility as Interim Chief Financial Officer of the Company.  Mr. Madore will

remain Senior Vice President of Corporate Finance, reporting to Mr. Peterson.

 
 
 

 
 



 
 
 
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.  

     
 (d) Exhibits    

     

 
 
EXHIBIT NO.   

 
DESCRIPTION  

    
     99.1   Press release, dated August 27, 2012.  
 
 
 
 
 

 
 

 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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Date:  August 29, 2012 By: /s/ Roger N. Farah  
  Name:  Roger N. Farah  
  Title:    President and

      Chief Operating Officer
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EXHIBIT 99.1
 

Ralph Lauren Corporation Names Christopher H. Peterson Chief Financial Officer

NEW YORK--(BUSINESS WIRE)--August 27, 2012-- Ralph Lauren Corporation (NYSE:RL) today announced the appointment of Christopher H. Peterson,
46, as Senior Vice President and Chief Financial Officer. Mr. Peterson will assume his new role effective September 24, 2012, and his areas of responsibility
will include the Company’s global finance and information technology organizations. He will report to Roger Farah, President and Chief Operating Officer.

A world-class financial executive, Mr. Peterson has 25 years of broad-based financial and operational experience, primarily in the global consumer products
industry. Over the last 20 years, Mr. Peterson has held several successively senior corporate and operational roles throughout The Procter & Gamble
Company, most recently as Chief Financial Officer of its Global Household Care division. In that capacity, Mr. Peterson was responsible for the strategic
planning and financial management of a group of businesses with combined annual revenues of approximately $45 billion. Mr. Peterson began his career in
Smith Barney’s investment banking division and he has a Bachelor of Science degree in Operations Research & Industrial Engineering from Cornell
University.

“We are excited to welcome Chris to our senior team,” said Roger Farah. “With 25 years of broad-based, global financial and operational experience with
some of the world’s most well-known brands, he has a demonstrated track record of disciplined leadership. He will be a strong partner as we continue to
execute our long-term strategic growth objectives.”

ABOUT RALPH LAUREN

Ralph Lauren Corporation (NYSE: RL) is a leader in the design, marketing and distribution of premium lifestyle products in four categories: apparel, home,
accessories and fragrances. For more than 45 years, Ralph Lauren's reputation and distinctive image have been consistently developed across an expanding
number of products, brands and international markets. The Company’s brand names, which include Polo by Ralph Lauren, Ralph Lauren Purple Label, Ralph
Lauren Collection, Black Label, Blue Label, Lauren by Ralph Lauren, RRL, RLX, Rugby, Ralph Lauren Childrenswear, Denim & Supply Ralph Lauren,
American Living, Chaps and Club Monaco, constitute one of the world’s most widely recognized families of consumer brands. For more information, go to
http://investor.ralphlauren.com.

This press release and oral statements made from time to time by representatives of the Company contain certain “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking statements include statements regarding, among other things, our current
expectations about the Company’s future results and financial condition, revenues, store openings, gross margins, expenses and earnings and are indicated by
words or phrases such as “anticipate,” “estimate,” “expect,” “project,” “we believe” and similar words or phrases. These forward-looking statements involve
known and unknown risks, uncertainties and other factors which may cause
 
 

 



 
 
actual results, performance or achievements to be materially different from the future results, performance or achievements expressed in or implied by such
forward-looking statements. Forward-looking statements are based largely on the Company’s expectations and judgments and are subject to a number of risks
and uncertainties, many of which are unforeseeable and beyond our control. The factors that could cause actual results to materially differ include, among
others: the loss of key personnel; the impact of global economic conditions and domestic and foreign currency fluctuations on the Company, the global
economy and the consumer marketplace; our ability to successfully implement our anticipated growth strategies and to continue to expand or grow our
business; changes in our effective tax rates or credit profile and ratings within the financial community; our ability to secure the technology facilities and
systems used by the Company and those of third party service providers from, among other things, cybersecurity breaches, acts of vandalism, computer
viruses or similar events; changes in the competitive marketplace and in our commercial relationships; risks associated with changes in social, political,
economic and other conditions affecting foreign operations or sourcing (including tariffs and trade controls, raw materials prices and labor costs); risks
associated with our international operations, such as violations of laws prohibiting improper payments and the burdens of complying with a variety of foreign
laws and regulations; risks arising out of litigation or trademark conflicts; our ability to continue to maintain our brand image and reputation; the potential
impact on our operations and customers resulting from natural or man-made disasters; and other risk factors identified in the Company's Annual Report on
Form 10-K, Form 10-Q and Form 8-K reports filed with the Securities and Exchange Commission. The Company undertakes no obligation to publicly update
or revise any forward-looking statements, whether as a result of new information, future events or otherwise.

Ralph Lauren Corporation
Investor Relations
James Hurley, 212-813-7862
or
Corporate Communications
Julie Berman, 212-583-2262
 
 


