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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 November 19, 2024, Starbucks Corporation (the “Company”) and Brian Niccol, the Company’s chief executive officer and chairman of the
Company’s board of directors, agreed to amend Mr. Niccol’s offer letter, dated August 11, 2024 (the “Offer Letter”). Such amendments were made to (i)
correctly capture the intent of the parties to the Offer Letter with respect to his performance-based equity grants and (ii) align with the Company’s grant
practices with respect to annual equity grants, which are determined based on target value, rather than grant date fair value. The Company’s board of directors
approved, confirmed, and ratified Mr. Niccol’s Replacement Grant (as defined below) in accordance with the amendments to the Offer Letter.

The Offer Letter was amended to clarify that the number of shares subject to Mr. Niccol’s replacement equity grant (the “Replacement Grant”) should
have a target value (rather than a target grant date fair value) of no less than $75,000,000 but no more than $80,000,000 on the date of grant, which should be
calculated using the closing stock price on the date of grant. The Offer Letter was also amended to clarify that Mr. Niccol shall be eligible to receive an annual
grant in fiscal year 2025 with a target value (rather than a target grant date fair value) of $23,000,000 on the date of grant, with the number of shares subject to
such grant to be calculated using the closing stock price on the date of grant, which $23,000,000 target value is subject to future adjustment by the Company’s
board of directors based on Mr. Niccol’s performance.

The description of the amendments to the Offer Letter in this Item 5.02 is qualified in its entirety by reference to the full text of the letter agreement
amending the Offer Letter, a copy of which is attached hereto as Exhibit 10.1 and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.   Description
10.1   Letter Agreement Amending Offer Letter dated November 19, 2024
104 Cover Page Interactive Data File (formatted as inline XBRL)
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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.

       
  STARBUCKS CORPORATION
     

Dated: November 21, 2024       
  By:   /s/ Bradley E. Lerman
    Bradley E. Lerman
    executive vice president, chief legal officer



November 19, 2024

Brian R. Niccol
Via electronic mail

Dear Brian

This letter agreement (this “Amendment”) serves to amend your offer letter with Starbucks Corporation, dated August 11, 2024 (the
“Offer Letter”).

Pursuant to this Amendment, the first paragraph under the heading “FY2025 LTIP” which appears in the Annex to the Offer Letter
will be amended and restated in its entirety as follows:

In FY2025, you will be eligible for an annual equity award with a target value of twenty-three-million-dollars ($23,000,000),
which will be for a number of shares of common stock of the Company calculated using the per share closing price of the
Company’s common stock on the date of grant, and granted pursuant to the terms of the Company’s 2005 Long-Term
Equity Incentive Plan, as amended and restated (the “LTIP”) (or successor arrangements), and applicable award
agreements. Grants for FY2025 will be made in accordance with the Company’s normal annual equity grant cycle, which is
anticipated to be in November 2024. For your information, for our NEOs in FY2024, 60% of the target value was delivered in
performance-based RSUs (“PRSUs”) and 40% of the target value was delivered in time-based RSUs (“RSUs”). The Board
will have the authority to adjust the target value of your annual equity award after FY25, based on your performance.

Further, pursuant to this Amendment, the first paragraph under the heading “Replacement Grant” which appears in the Annex to the
Offer Letter will be amended and restated in its entirety as follows:

You will receive a grant of Company equity in consideration of equity that you are forfeiting by leaving your current employer
(the “Replacement Grant”). The Replacement Grant will be for a number of shares of common stock of the Company with a
target value of seventy-five-million-dollars ($75,000,000) calculated using the per share closing price of the Company’s
common stock on August 9, 2024; provided, however, that the number of shares covered by the Replacement Grant will be
subject to adjustment, such that in no event will the Replacement Grant have a target value (i) exceeding eighty-million-
dollars ($80,000,000) or (ii) less than seventy-five-million-dollars ($75,000,000), in each case, calculated using the per
share closing price of the Company’s common stock on the date of grant, which will be on, or as soon as practicable
following, the Start Date.

Except as provided in this Amendment, the provisions of the Offer Letter will remain in full force and effect following the execution of
this Amendment, and this Amendment will not constitute a modification or waiver of any provision of the Offer Letter except as
provided in this Amendment.



Sincerely,

/s/ Mellody Hobson                        
Mellody Hobson
Lead Independent Director, Starbucks Corporation

ACCEPTED AND AGREED:

/s/ Brian R. Niccol                         Date:     November 19, 2024    
Brian R. Niccol


