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EXPLANATORY NOTE

This registration statement on Form S-8 (this “Registration Statement”) is being filed pursuant to General Instruction E to Form S-8 and relates to the
registration of an additional 6,300,000 shares of common stock of lululemon athletica inc. (the “Company”) that may be issued pursuant to the lululemon
athletica inc. 2023 Equity Incentive Plan, as amended effective June 25, 2026.

The contents of the Company’s Registration Statement on Form S-8 previously filed with the Securities and Exchange Commission (the “Commission”) on June
13, 2023 (Reg. No. 333-272619), including all exhibits filed therewith or incorporated therein by reference, is incorporated herein by reference and made a
part hereof, except as the same may be modified by the information set forth herein.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

Except to the extent that information is deemed furnished and not filed under securities laws and regulations, the Company hereby incorporates by reference
in this Registration Statement the following documents:

(a)    The Company’s Annual Report on Form 10-K filed for the fiscal year ended February 1, 2026, filed with the Commission on March 17, 2026 (the
“Annual Report”);

(b)    The Company’s Quarterly Report on Form 10-Q filed for the quarterly period ended May 3, 2026, filed with the Commission on June 4, 2026;

(c)    The Company’s Current Reports on Form 8-K filed with the Commission on March 17, 2026, April 22, 2026, April 28, 2026, May 27, 2026, and
June 26, 2026;

(d)    All other reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), since the end
of the fiscal year covered by the Annual Report; and

(e)    The description of the Company’s common stock contained in the Company’s registration statement on Form 8-A, filed with the Commission on
July 19, 2007, including any amendment or report filed for the purpose of updating such description, including Exhibit 4.2 to the Company’s
Annual Report on Form 10-K filed for the fiscal year ended February 2, 2020.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-effective
amendment to this Registration Statement which indicates that all securities offered hereby have been sold or which deregisters all securities remaining
unsold, will be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of those documents;
except that documents or information deemed to have been furnished and not filed in accordance with the rules of the Commission will not be deemed
incorporated by reference into this Registration Statement.
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Exhibits.

EXHIBIT INDEX
 

Incorporated by Reference
Exhibit

No. Description
Filed

Herewith Form Exhibit No. File No. Filing Date

4.1 Restated Certificate of Incorporation of lululemon athletica inc. 10-K 3.1 001-33608 03/21/2024

4.2 Bylaws of lululemon athletica inc. 10-K 3.5 001-33608 03/28/2023

5.1 Opinion of Holland & Knight LLP X

10.1 lululemon athletica inc. 2023 Equity Incentive Plan 10-K 10.1 001-33608 03/21/2024

10.2 First Amendment to the lululemon athletica inc. 2023 Equity Incentive
Plan

X

23.1 Consent of PricewaterhouseCoopers LLP X

23.2 Consent of Holland & Knight LLP (included in Exhibit 5.1) X

24.1 Power of Attorney (included on signature page) X

107 Filing Fee Table X
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Vancouver,
British Columbia, Canada, on July 7, 2026.

LULULEMON ATHLETICA INC.

By: /s/ MEGHAN FRANK
Meghan Frank
Interim Co-Chief Executive Officer and Chief Financial Officer

POWER OF ATTORNEY

The officers and directors of lululemon athletica inc. whose signatures appear below constitute and appoint Meghan Frank and Shannon Higginson, each of
them acting individually, as their true and lawful attorney and agent, with the full power of substitution, with power to act alone, to sign and execute on
behalf of the undersigned this Registration Statement on Form S-8, and any amendment or amendments hereto, and each of the undersigned hereby ratifies
and confirms all that the attorney and agent, or that person’s substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following persons on behalf of the registrant
and in the capacities and on the dates indicated.



Signature Capacity in Which Signed Date

/s/    MEGHAN FRANK Interim Co-Chief Executive Officer and Chief Financial Officer July 7, 2026
Meghan Frank (principal executive, financial and accounting officer)

/s/    MARTHA A.M. MORFITT Director, Executive Chair of the Board July 7, 2026
Martha A.M. Morfitt

/s/ CHARLES (CHIP) BERGH Director July 7, 2026
Charles (Chip) Bergh

/s/ ESI EGGLESTON BRACEY Director July 7, 2026
Esi Eggleston Bracey

/s/    LAURA GENTILE Director July 7, 2026
Laura Gentile

/s/    KATHRYN HENRY Director July 7, 2026
Kathryn Henry

/s/ TERI LIST Director July 7, 2026
Teri List

/s/    ALISON LOEHNIS Director July 7, 2026
Alison Loehnis

/s/    ISABEL MAHE Director July 7, 2026
Isabel Mahe

/s/    MARC MAURER Director July 7, 2026
Marc Maurer

/s/    JON MCNEILL Director July 7, 2026
Jon McNeill

/s/    EMILY WHITE Director July 7, 2026
Emily White



Calculation of Filing Fee Tables
S-8

lululemon athletica inc.
Table 1: Newly Registered Securities

Security
Type

Security
Class
Title

Fee
Calculation

Rule

Amount
Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate
Offering

Price

Fee
Rate

Amount of
Registration

Fee

1 Equity Common
Stock Other 6,300,000 $ 115.30 $

726,390,000.00 0.0001381 $ 100,314.46

Total Offering Amounts: $
726,390,000.00

$ 100,314.46

Total Fee Offsets: $ 0.00
Net Fee Due: $ 100,314.46

Offering Note
1

In accordance with Securities Act Rule 416, this registration statement covers any additional securities to
be offered or issued from stock splits, stock dividends or similar transactions or in accordance with anti-
dilution adjustments.

The proposed maximum offering price per unit is estimated solely for purposes of calculating the
registration fee under Securities Act Rules 457(c) and 457(h). The proposed maximum offer price per
share, proposed maximum aggregate offering price and the amount of the registration fee are based on
the average of the high and low prices of the registrant's shares of common stock on June 29, 2026, as
reported on the Nasdaq Global Select Market.

The security type represents shares of the registrant's common stock issuable under the lululemon
athletica inc. 2023 Equity Incentive Plan.

Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant
or Filer
Name

Form
or

Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
Offset

Claimed

Security
Type

Associated
with Fee

Offset
Claimed

Security
Title

Associated
with Fee

Offset
Claimed

Unsold
Securities
Associated

with Fee
Offset

Claimed

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed

Fee
Paid
with
Fee

Offset
Source

Rule 457(p)
Fee
Offset
Claims
Fee
Offset
Sources





Exhibit 5.1

Holland & Knight LLP | www.hklaw.com

July 7, 2026

lululemon athletica inc.
1818 Cornwall Avenue
Vancouver, British Columbia V6J 1C7

Re: lululemon athletica inc. Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to lululemon athletica inc., a Delaware corporation (the “Company”), in connection with the preparation and filing
with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-8 (the “Registration Statement”)
pursuant to the Securities Act of 1933, as amended (the “Act”), relating to the registration under the Act by the Company of 6,300,000 shares of
the Company’s common stock, par value $0.005 per share (the “Shares”), issuable under the lululemon athletica inc. 2023 Equity Incentive Plan,
as amended effective June 25, 2026 (the “Plan”). This opinion is being issued pursuant to the requirements of the Act.

In so acting, we have examined and relied upon the original or a copy, certified or otherwise identified to our satisfaction, of: (i) the Registration
Statement and all exhibits thereto; (ii) the Company’s Restated Certificate of Incorporation, as amended to date and currently in effect; (iii) the
Company’s Bylaws, as amended to date and currently in effect; (iv) the Plan, as amended to date and currently in effect; (v) certain resolutions of
the Board of Directors of the Company in connection with the Registration Statement; and (vi) certain resolutions adopted in connection with the
Company’s annual meeting of stockholders.

In rendering the opinions set forth herein, we have relied, without investigation, on each of the following assumptions: (i) the legal capacity of
each natural person to take all actions required of each such person in connection with the Registration Statement and the registration, issuance
and sale of the Shares; (ii) the genuineness of each signature, the completeness of each document submitted to us, the authenticity of each
document reviewed by us as an original, the conformity to the original of each document reviewed by us as a duplicate or a certified or
conformed copy and the authenticity of the original of each document received by us as a duplicate or a certified or conformed copy; (iii) as to
matters of fact, the truthfulness, accuracy and completeness of the information, representations and warranties of the Company made in the
Registration Statement and in the records, documents, instruments, certificates and statements we have reviewed; (iv) the due execution and
delivery of all documents (except that no such assumption is made as to the Company) where due execution and delivery are a prerequisite to the
effectiveness thereof; (v) that there has been no undisclosed waiver of any right, remedy or provision contained in such documents; and (vi) that
the offer and sale of Shares under the Plan complies in all respects with the terms, conditions and restrictions set forth in the Registration
Statement and the Plan. As to any facts material to the opinion expressed herein, which were not independently established or verified, we have
relied, to the extent we have deemed reasonably appropriate, upon statements and representations of officers or directors of the Company.

Based on the foregoing, and subject to the assumptions, qualifications and limitations stated herein, we are of the opinion that the Shares have
been duly authorized by the Company and, when issued and paid for in the manner described in the Plan, the Shares will be validly issued, fully
paid and non-assessable.

Atlanta | Austin | Birmingham | Boston | Century City | Charlotte | Chattanooga | Chicago | Dallas | Denver Fort Lauderdale | Houston | Jacksonville | Los Angeles | Miami | Nashville |
Newport Beach | New York Orlando | Philadelphia | Portland | Richmond | San Francisco | Seattle | Stamford | Tallahassee | Tampa Tysons | Washington, D.C. | West Palm Beach



This opinion is rendered solely in connection with the filing of the Registration Statement, is limited to the matters stated herein, and no opinions
may be implied or inferred beyond the matters expressly stated herein. This opinion may not be relied upon for any other purpose without our
prior written consent in each instance. Further, no portion of this letter may be quoted, circulated or referred to in any other document for any
other purpose without our prior written consent.

The opinion expressed herein is limited to the federal securities laws of the United States of America and the corporate laws of the State of
Delaware and we express no opinion as to matters governed by laws of any jurisdiction other than the federal securities laws of the United States
of America and the corporate laws of the State of Delaware, as in effect on the date hereof. This opinion speaks only as of the date hereof and we
assume no obligation to update or supplement such opinions to reflect any facts or circumstances that may hereafter come to our attention,
whether existing before or arising after the date hereof, or any changes in law that may hereafter occur.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not admit that we
come within the category of persons whose consent is required by Section 7 of the Act or the rules and regulations of the Commission
promulgated thereunder.

Sincerely yours,

/s/ HOLLAND & KNIGHT LLP

HOLLAND & KNIGHT LLP

Atlanta | Austin | Birmingham | Boston | Century City | Charlotte | Chattanooga | Chicago | Dallas | Denver Fort Lauderdale | Houston | Jacksonville | Los Angeles | Miami | Nashville |
Newport Beach | New York Orlando | Philadelphia | Portland | Richmond | San Francisco | Seattle | Stamford | Tallahassee | Tampa Tysons | Washington, D.C. | West Palm Beach



Exhibit 10.2

First Amendment to
lululemon athletica inc.

2023 Equity Incentive Plan

This First Amendment to the lululemon athletica inc. 2023 Equity Incentive Plan (the “Plan”) is dated April 20, 2026. Capitalized terms not defined in this
amendment have the meanings given to them in the Plan.

1. Effective Date. This amendment becomes effective when the Company’s stockholders approve it (the “Effective Date”).

2. Amendment of Section 4.1. On the Effective Date, Section 4.1 of the Plan is deleted and replaced with the following:

4.1 Maximum Number of Shares Issuable. Subject to adjustment as provided in Section 4.3, as     of the Plan’s Effective Date, the maximum number
of shares of Stock that may be issued under the Plan pursuant to Awards shall be equal to 10,300,000 shares, less (i) one share for every one share of
stock subject to an option, stock appreciation right or similar fair market value appreciation award granted under the Predecessor Plan on or after
April 10, 2023 and prior to the Plan’s Effective Date; and (ii) 1.7 shares for every one share of stock subject to an award other than an option, stock
appreciation right or similar appreciation right granted under the Predecessor Plan on or after April 10, 2023 and prior to the Plan’s Effective Date.
Any shares of Stock that are subject to Appreciation Awards shall be counted against this limit as one share for every one share granted, and any
shares of Stock that are subject to Full Value Awards shall be counted against this limit as 1.7 shares for every one share granted. Shares of Stock that
may be issued under the Plan pursuant to Awards shall consist of authorized or reacquired shares of Stock or any combination thereof. After the
Plan’s Effective Date, no awards may be granted under the Predecessor Plan.

3. Amendment of Section 5.3(a)(i). On the Effective Date, Section 5.3(a)(i) of the Plan is deleted and replaced with the following:

5.3(a)(i) Maximum Number of Shares Issuable Pursuant to Incentive Stock Options. Subject to adjustment as provided in Section 4.3, the maximum
aggregate number of shares of Stock that may be issued under the Plan pursuant to the exercise of Incentive Stock Options shall not exceed
10,300,000 shares.

4. No Other Changes. Except as stated in this amendment, the Plan remains unchanged and in full force.



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of lululemon athletica inc. of our report dated March 17,
2026 relating to the consolidated financial statements and effectiveness of internal control over financial reporting, which appears in lululemon athletica inc.’s
Annual Report on Form 10-K for the 52-week year ended February 1, 2026.

/s/PricewaterhouseCoopers LLP

Chartered Professional Accountants
Vancouver, Canada

July 7, 2026

PricewaterhouseCoopers LLP
250 Howe Street, Suite 1400, Vancouver, British Columbia, Canada V6C 3S7
T: +1 604 806 7000, F: +1 604 806 7806, Fax to mail: ca_vancouver_main_fax@pwc.com, www.pwc.com/ca

“PwC” refers to PricewaterhouseCoopers LLP, an Ontario limited liability partnership.


