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EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed by Petco Health and Wellness Company, Inc., a Delaware corporation (the “Registrant”),
relating to (i) 3,824,000 shares of the Registrant’s Class A common stock, par value $0.001 per share (the “Common Stock”), issuable pursuant to grants
of stock options, and (ii) 1,000,000 shares of Common Stock issuable pursuant to the grant of restricted stock units, in each case, granted as inducement
awards for employment with the Registrant pursuant to Nasdaq Listing Rule 5635(c)(4) (the “Inducement Awards”).

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

The documents containing the information specified in Part I of Form S-8 will be delivered to the grantee as specified by Rule 428(b)(1) of the
Securities Act of 1933, as amended (the “Securities Act”). In accordance with the instructions to Part I of Form S-8, such documents are not being filed
with the Securities and Exchange Commission (the “Commission”) either as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 of the Securities Act. Such documents and the documents incorporated by reference in this Registration Statement
pursuant to Item 3 of Part II of Form S-8, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Certain Documents by Reference.

The following documents, which have previously been filed by the Registrant with the Commission pursuant to the Securities Act and pursuant to
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated by reference herein and shall be deemed to be a part hereof:
 

 (a) the Registrant’s Annual Report on Form 10-K for the fiscal year ended February 3, 2024, filed with the Commission on April 3, 2024;
 

 (b) the Registrant’s Current Reports on Form 8-K filed with the Commission on March  13, 2024, April  9, 2024, and May 14, 2024; and
 

 
(c) the description of the Common Stock included as Exhibit 4.3 to the Registrant’s Annual Report on Form 10-K for the fiscal year ended

January 30, 2021, filed with the Commission on April 5, 2021, together with any amendment or report filed with the Commission for the
purpose of updating such description.

In addition, all documents subsequently filed by the Registrant with the Commission 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, shall be deemed to be incorporated by reference in this Registration Statement and to be a
part hereof from the date of filing of such documents. Notwithstanding the foregoing, unless specifically stated to the contrary, none of the information
that the Registrant discloses under Items 2.02 or 7.01 of any Current Report on Form 8-K that it may from time to time furnish to the Commission will
be incorporated by reference into, or otherwise included in, this Registration Statement.

Any statement, including financial statements, contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or therein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

The Registrant’s certificate of incorporation provides that a director and officer will not be liable to the Registrant or its stockholders for monetary
damages for certain breaches of the duty of care to the fullest extent permitted by the Delaware General Corporation Law (the “DGCL”). In addition, if
the DGCL is amended to authorize the further elimination or limitation of the liability of directors or officers, then the liability of a director or officer of
the Registrant, in addition to the limitation on personal liability provided for in the Registrant’s certificate of incorporation, will be limited to the fullest
extent permitted by the amended DGCL.

In addition, the Registrant’s bylaws provide that the Registrant will indemnify, and advance expenses to, any officer or director to the fullest extent
authorized by the DGCL.

Specifically, under the Registrant’s bylaws, in accordance with Section 145 of the DGCL, the Registrant’s directors and officers are eligible for
indemnification against expenses, including attorneys’ fees, judgments, fines, and amounts paid in settlement in connection with specified actions, suits,
and proceedings whether civil, criminal, administrative, or investigative, other than a derivative action by or in the right of the corporation, if they acted
in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal
action or proceeding, had no reasonable cause to believe their conduct was unlawful. A similar standard is applicable in the case of derivative actions,
except that indemnification extends only to expenses, including attorneys’ fees, incurred in connection with the defense or settlement of such action and,
in accordance with the DGCL, the bylaws requires court approval before there can be any indemnification where the person seeking indemnification has
been found liable to the corporation. The bylaws provide that it is not exclusive of other indemnification that may be granted by a corporation’s
certificate of incorporation, bylaws, disinterested director vote, stockholder vote, agreement, or otherwise. In addition, as permitted under the DGCL, the
Registrant may provide indemnification and/or advancement to any other employees or agents of the Registrant and its subsidiaries. The Registrant’s
bylaws also provide that the Registrants is the indemnitor of first resort for directors affiliated with the Registrant’s controlling stockholder.

The Registrant has entered into written indemnification agreements with its directors and executive officers, which provide its directors and
executive officers with contractual rights to indemnification, and expense advancement and reimbursement, to the fullest extent permitted under the
DGCL and as summarized above, subject to certain exceptions contained in those agreements.

Further, the Registrant maintains directors’ and officers’ insurance to cover its directors, officers, and some of its employees for certain liabilities.

The Inducement Awards are granted outside of the Petco Health and Wellness Company, Inc. 2021 Equity Incentive Plan (as amended from time
to time, the “2021 Plan”), but are subject to terms and conditions substantially identical to the terms and conditions set forth in the 2021 Plan. The 2021
Plan provides protection for members of the Registrant’s board or directors or a committee thereof acting under the 2021 Plan for their reliance in good
faith upon the advice of counsel, and provides that such individuals shall incur no liability except for as a result of gross negligence or willful
misconduct in the performance of their duties with respect to the 2021 Plan.

Item 7. Exemption from Registration Claimed.

Not applicable.
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Item 8. Exhibits.
 
Exhibit

No.   Exhibit Description

  4.1
  

Second Amended and Restated Certificate of Incorporation of Petco Health and Wellness Company, Inc. (incorporated by reference to
Exhibit 3.1 of the Registrant’s Current Report on Form 8-K, filed with the Commission on January 19, 2021).

  4.2
  

Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation of Petco Health and Wellness Company, Inc.
(incorporated by reference to Exhibit 3.1 of the Registrant’s Current Report on Form 8-K, filed with the Commission on June 23, 2023).

  4.3
  

Second Amended and Restated Bylaws of Petco Health and Wellness Company, Inc. (incorporated by reference to Exhibit 3.2 of the
Registrant’s Current Report on Form 8-K, filed with the Commission on January 19, 2021).

  5.1*  Opinion of Gibson, Dunn & Crutcher LLP.

 23.1*  Consent of Independent Registered Public Accounting Firm.

 23.2*  Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1).

 24.1*  Power of Attorney (included on the signature page to this Registration Statement).

 99.1*
  

Petco Health and Wellness Company, Inc. Form of Grant Notice for Inducement Nonqualified Stock Options and Standard Terms and
Conditions for Inducement Nonqualified Stock Options.

 99.2*
  

Petco Health and Wellness Company, Inc. Form of Grant Notice for Inducement Restricted Stock Unit Award and Standard Terms and
Conditions for Inducement Restricted Stock Units.

107.1*  Filing Fee Table.
 
* Filed herewith.

Item 9. Undertakings.
 

(a) The undersigned Registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the Registration Statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
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 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

 

(h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
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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 San Diego California, on the 28th day of May, 2024.
 

PETCO HEALTH AND WELLNESS COMPANY, INC.

By:  /s/ R. Michael Mohan
Name:  R. Michael Mohan
Title:  Interim Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints R. Michael Mohan, Brian
LaRose, and Giovanni Insana and each of them (with full power to each of them to act alone), the individual’s true and lawful attorney-in-fact and agent,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all
amendments, including post-effective amendments, to this Registration Statement, and to file the same, with all exhibits thereto and other documents in
connection therewith, with the Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might
or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and agents, or any of them, or their substitutes, may
lawfully 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 in the capacities and on
the dates indicated.
 
Signature   Title  Date

/s/ R. Michael Mohan
R. Michael Mohan   

Interim Chief Executive Officer and Director
(principal executive officer)  

May 28, 2024

/s/ Brian LaRose
Brian LaRose   

Chief Financial Officer
(principal financial and accounting officer)  

May 28, 2024

/s/ Glenn Murphy
Glenn Murphy   

Executive Chairman
 

May 28, 2024

/s/ Cameron Breitner
Cameron Breitner   

Director
 

May 28, 2024

/s/ Gary Briggs
Gary Briggs   

Director
 

May 28, 2024

/s/ Nishad Chande
Nishad Chande   

Director
 

May 28, 2024

/s/ Christy Lake
Christy Lake   

Director
 

May 28, 2024

/s/ David Lubek
David Lubek   

Director
 

May 28, 2024

/s/ Sabrina Simmons
Sabrina Simmons   

Director
 

May 28, 2024

/s/ Christopher J. Stadler
Christopher J. Stadler   

Director
 

May 28, 2024

/s/ Mary Sullivan
Mary Sullivan   

Director
 

May 28, 2024

/s/ Iris Yen
Iris Yen   

Director
 

May 28, 2024
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Exhibit 5.1
 

  

Gibson, Dunn & Crutcher LLP
 

2001 Ross Avenue
Dallas, TX 75201
Tel 214.698.3100
gibsondunn.com

May 28, 2024
 
Petco Health and Wellness Company, Inc.
10850 Via Frontera
San Diego, California 92127
 
 Re: Petco Health and Wellness Company, Inc.

Registration Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-8 (the “Registration Statement”), of Petco Health and Wellness Company, Inc., a
Delaware corporation (the “Company”), to be filed with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of
1933, as amended (the “Securities Act”), in connection with the offering by the Company of up to (i) 3,824,000 shares of the Company’s Class A
common stock, par value $0.001 per share (the “Common Stock”) issuable pursuant to the grant of stock option awards, and (ii) 1,000,000 shares of
Common Stock issuable pursuant to the grant of restricted stock units, in each case, granted as inducement awards to Mr. Glenn Murphy for
employment with the Company pursuant to Nasdaq Listing Rule 5635(c)(4) (collectively, the “Inducement Awards”).

We have examined the originals, or photostatic or certified copies, of such records of the Company and certificates of officers of the Company and
of public officials and such other documents as we have deemed relevant and necessary as the basis for the opinions set forth below. We have also made
such other investigations as we have deemed relevant and necessary or appropriate in connection with the opinion hereinafter set forth. In our
examination, we have assumed the genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity of all
documents submitted to us as originals and the conformity to original documents of all documents submitted to us as copies. We have also assumed that
there are no agreements or understandings between or among the Company and Mr. Murphy that would expand, modify or otherwise affect the terms of
the Inducement Awards or the rights or obligations of Mr. Murphy thereunder. Finally, we have assumed the accuracy of all other information provided
to us by the Company during the course of our investigations, on which we have relied in issuing the opinion expressed below.
 
 

Abu Dhabi • Beijing • Brussels • Century City • Dallas • Denver • Dubai • Frankfurt • Hong Kong • Houston • London • Los Angeles
Munich • New York • Orange County • Palo Alto • Paris • Riyadh • San Francisco • Singapore • Washington, D.C.



Petco Health and Wellness Company, Inc.
May 28, 2024
Page 2
 

Based upon the foregoing examination and in reliance thereon, and subject to the assumptions stated and in reliance on statements of fact
contained in the documents that we have examined, we are of the opinion that the shares of Common Stock issuable under the Inducement Awards,
when issued and sold in accordance with the terms set forth in the Inducement Awards and against payment therefor, and when the Registration
Statement has become effective under the Securities Act, will be validly issued, fully paid and non-assessable.

We render no opinion herein as to matters involving the laws of any jurisdiction other than the Delaware General Corporation Law (the “DGCL”).
This opinion is limited to the effect of the current state of the law of the DGCL and the facts as they currently exist. We assume no obligation to revise
or supplement this opinion in the event of future changes in such law or the interpretations thereof or such facts. We express no opinion regarding any
state securities laws or regulations.

We consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not thereby admit that we are
within the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and Regulations of the Commission.
 
Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP

Gibson, Dunn & Crutcher LLP
 

Abu Dhabi • Beijing • Brussels • Century City • Dallas • Denver • Dubai • Frankfurt • Hong Kong • Houston • London • Los Angeles
Munich • New York • Orange County • Palo Alto • Paris • Riyadh • San Francisco • Singapore • Washington, D.C.



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Petco Health and Wellness Company, Inc.
Inducement Stock Option Awards & Restricted Stock Unit Award of our reports dated April 2, 2024, with respect to the consolidated financial
statements of Petco Health and Wellness Company, Inc. and the effectiveness of internal control over financial reporting of Petco Health and Wellness
Company, Inc. included in its Annual Report (Form 10-K) for the year ended February 3, 2024, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

San Diego, CA
May 24, 2024



EXHIBIT 99.1

PETCO HEALTH AND WELLNESS COMPANY, INC.

GRANT NOTICE FOR
INDUCEMENT NONQUALIFIED STOCK OPTIONS

FOR GOOD AND VALUABLE CONSIDERATION, Petco Health and Wellness Company, Inc. (the “Company”), hereby grants to Participant named
below the Nonqualified Stock Option (the “Option”) to purchase any part or all of the number of shares of Common Stock that are covered by this
Option at the Exercise Price per share, each specified below, and upon the terms and subject to the conditions set forth in this Grant Notice, the Standard
Terms and Conditions (the “Standard Terms and Conditions”) attached hereto as Exhibit A, and the Confidentiality and Inventions Agreement attached
hereto as Exhibit B. The Option is an inducement material to the Participant’s entry into employment with the Company within the meaning of Nasdaq
Listing Rule 5635(c)(4). The Option is granted outside of the Petco Health and Wellness Company, Inc. 2021 Equity Incentive Plan (as amended from
time to time, the “Plan”), but shall be subject to the terms and conditions substantially identical to the terms and conditions set forth in the Plan as if the
Option were a Nonqualified Stock Option granted under the Plan. This Option is not intended to qualify as an incentive stock option under Section 422
of the Code. Capitalized terms not otherwise defined herein shall have the meanings set forth in the Plan.
 

Name of Participant:   
  

Grant Date:   
  

Number of Shares of Common Stock
covered by Option:  

 

  

Exercise Price Per Share:   
  

Expiration Date:   
  

Vesting Commencement Date:   
  

Vesting Schedule:   
  

Holding Requirement:   
  

Non-Qualified Securities:   



IN ORDER TO RECEIVE THE BENEFITS OF THIS AGREEMENT, PARTICIPANT MUST EXECUTE AND RETURN THIS GRANT NOTICE
(THE “ACCEPTANCE REQUIREMENTS”). IF PARTICIPANT FAILS TO SATISFY THE ACCEPTANCE REQUIREMENTS WITHIN 60 DAYS
AFTER THE GRANT DATE, THEN (1) THIS GRANT NOTICE WILL BE OF NO FORCE OR EFFECT AND THE OPTION GRANTED HEREIN
WILL BE AUTOMATICALLY FORFEITED TO THE COMPANY WITHOUT CONSIDERATION, AND (2) NEITHER PARTICIPANT NOR THE
COMPANY WILL HAVE ANY FUTURE RIGHTS OR OBLIGATIONS UNDER THIS GRANT NOTICE OR THE STANDARD TERMS AND
CONDITIONS.

By accepting this Grant Notice, Participant acknowledges that Participant has received and read, and agrees that this Option shall be subject to, the terms
of this Grant Notice, the Plan, and the Standard Terms and Conditions and the Confidentiality and Inventions Agreement.
 

PETCO HEALTH AND WELLNESS COMPANY, INC.

By:   
Name:
Title:

PARTICIPANT

 
[Name]

 
 

SIGNATURE PAGE TO
GRANT NOTICE FOR

INDUCEMENT NONQUALIFIED STOCK OPTIONS



EXHIBIT A

PETCO HEALTH AND WELLNESS COMPANY, INC.

STANDARD TERMS AND CONDITIONS FOR
INDUCEMENT NONQUALIFIED STOCK OPTIONS

These Standard Terms and Conditions apply to the Option (as defined below). The Option is granted outside of the Petco Health and Wellness Company,
Inc. 2021 Equity Incentive Plan (as amended from time to time, the “Plan”), but shall be subject to the terms and conditions substantially identical to the
terms and conditions set forth in the Plan as if the Option were a Nonqualified Stock Option granted under the Plan. Such terms and conditions set forth
in the Plan are incorporated into these Standard Terms and Conditions by this reference. Capitalized terms not otherwise defined herein shall have the
meaning set forth in the Plan.

 
1. TERMS OF OPTION

Petco Health and Wellness Company, Inc. (the “Company”) has granted to the Participant named in the Grant Notice provided to said Participant
herewith (the “Grant Notice”) a Nonqualified Stock Option (the “Option”) to purchase up to the number of shares of Common Stock at an exercise
price per share, each as set forth in the Grant Notice. The Option is subject to the conditions set forth in the Grant Notice, these Standard Terms and
Conditions, and the Plan. For purposes of these Standard Terms and Conditions and the Grant Notice, any reference to the Company shall include a
reference to any Subsidiary.

 
2. NONQUALIFIED STOCK OPTION

The Option is not intended to be an incentive stock option under Section 422 of the Code and will be interpreted accordingly.

 
3. EXERCISE OF OPTION

(a) The Option shall not be exercisable as of the Grant Date set forth in the Grant Notice. After the Grant Date, to the extent not previously
exercised, and subject to termination or acceleration of vesting as provided in these Standard Terms and Conditions and the Plan, the Option shall be
exercisable only to the extent it becomes vested, as described in the Grant Notice or the terms of the Plan, to purchase up to that number of shares of
Common Stock as set forth in the Grant Notice; provided, that (except as set forth in Section 4(a) below) the Participant remains Actively Employed or
Actively Engaged with the Company or its Subsidiaries and does not experience a Termination of Employment (as defined below). The vesting period
and/or exercisability of an Option may be adjusted by the Committee to reflect the decreased level of employment during any period in which the
Participant is on an approved leave of absence.

(b) To exercise the Option (or any part thereof), the Participant shall deliver to the Company a “Notice of Exercise” in a form specified by the
Committee, specifying the number of whole shares of Common Stock the Participant wishes to purchase and how the Participant’s shares of Common
Stock should be registered (in the Participant’s name only or in the Participant’s and the Participant’s spouse’s names as community property or as joint
tenants with right of survivorship).
 
 

EXHIBIT A
STANDARD TERMS AND CONDITIONS FOR

INDUCEMENT NONQUALIFIED STOCK OPTIONS



(c) The exercise price (the “Exercise Price”) of the Option is set forth in the Grant Notice. The Company shall not be obligated to issue any shares
of Common Stock until the Participant shall have paid the total Exercise Price for that number of shares of Common Stock. The Exercise Price shall be
paid in cash, including an irrevocable commitment by a broker to pay over such amount from a sale of the Common Stock issuable under the Option,
withholding of shares of Common Stock deliverable upon exercise of the Option (but only to the extent share withholding is made available to the
Participant by the Company and, upon being made available, is first elected by the Participant as a method of paying the Exercise Price), or in such other
manners as may be permitted by the Committee.

(d) Fractional shares may not be exercised. Shares of Common Stock will be issued as soon as practical after exercise. Notwithstanding the above,
the Company shall not be obligated to deliver any shares of Common Stock during any period when the Company determines that the exercisability of
the Option or the delivery of shares of Common Stock hereunder would violate Company policy or any federal, state or other applicable laws.

 
4. EXPIRATION OF OPTION

The Option shall expire and cease to be exercisable as of the earlier of (i) the Expiration Date set forth in the Grant Notice or (ii) the date specified
below in connection with the Participant’s Termination of Employment:

(a) If the Participant’s Termination of Employment is as a result of the Participant’s death or Disability, subject to the Participant’s (or the
Participant’s personal representative’s) execution and nonrevocation of a general release of claims in a form provided by the Company, (i) the portion of
the Option that would have vested within the 12-month period following the Termination Date but for the Termination of Employment shall become
fully vested as of the Termination Date and (ii) the Participant (or the Participant’s personal representative) may exercise any portion of the Option that
is vested and exercisable at the time of such Termination of Employment (after giving effect to the foregoing clause (i)) until the first anniversary of the
Termination Date (as defined below).

(b) If the Participant’s Termination of Employment is as a result of a Qualifying Termination (as defined below), subject to the Participant’s
execution and nonrevocation of a general release of claims in a form provided by the Company, (i) the entire Option shall become fully vested as of the
Termination Date and (ii) the Participant may exercise any portion of the Option until the date that is 180 days following the Termination Date.

(c) If the Participant’s Termination of Employment is by the Company for Cause, the entire Option, whether or not then vested and exercisable,
shall be immediately forfeited and canceled as of the Termination Date.

(d) If the Participant’s Termination of Employment is for any reason other than as set forth in Section 4(a), 4(b), or 4(c), the Participant may
exercise any portion of the Option that is vested and exercisable at the time of such Termination of Employment until the date that is 90 days following
the Termination Date.
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(e) Any portion of the Option that is not vested and exercisable at the time of a Termination of Employment (after taking into account any
accelerated vesting under this Section 4, Section 15 of the Plan or any other agreement between the Participant and the Company) shall be forfeited and
canceled as of the Termination Date.

(f) As used in Sections 3 and 4:

(i) “Actively Employed” means the period during which the Participant performs work for the Company or its Subsidiaries. “Actively
Employed” shall be deemed to include (A) any period of paid time off or other approved leave of absence, and (B) if applicable, any period constituting
the minimum notice of termination period that is required to be provided to the Participants pursuant to the Ontario Employment Standards Act, 2000 as
amended from time to time (the “ESA”). For the avoidance of doubt, “Actively Employed” shall be deemed to exclude any other period that follows or
ought to have followed the later of (x) the end of the applicable ESA notice period or (y) or the last day that the Participant performs work for the
Company or its Subsidiaries (including any period of paid time off or approved leave of absence), whether that period arises from a contractual or
common law right.

(ii) “Actively Engaged” means any period in which the Participant who is not an employee of the Company or its Subsidiaries provides
services to the Company or its Subsidiaries. For the avoidance of doubt, “Actively Engaged” shall exclude any period that follows, or ought to have
followed, the Participant’s las day of providing services to the Company or its Subsidiaries, including at common law.

(iii) “Cause” means the Participant’s willful misconduct, disobedience or willful neglect of duty that is not trivial and has not been
condoned by the Company or any of its Subsidiaries. The Participant’s employment or service will be deemed to have been terminated for Cause if it is
determined subsequent to the Participant’s Termination of Employment that grounds for a Termination of Employment for Cause existed at the time of
such Termination of Employment, as determined by the Committee in good faith.

(iv) “Disability” means the Participant’s inability to substantially fulfill their duties on behalf of the Company or Affiliate as a result of any
medical condition whatsoever (including physical or mental illness) which despite the provision of reasonable accommodations by the Company or
Affiliate (as the case may be), leads to the Participant’s absence from their duties on behalf of the Company or Affiliate for a continuous period of 12
months or more, with the Participant being unable to resume their duties on behalf of the Company or Affiliate on a full-time basis at the expiration of
such period.

(v) “Good Reason” means, without the Participant’s consent, (A) a requirement that the Participant serve other than as Chairman of the
Board or of the board of directors of the surviving entity or any parent thereof in the event of a Change in Control; (B) a material diminution in the
Participant’s base salary; or (C) a material breach by the Company of the Participant’s offer letter. Notwithstanding the foregoing, any assertion by the
Participant of a termination for Good
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Reason shall not be effective unless (I) the Participant provides written notice to the Company of the existence of the foregoing condition(s) within 30
days after the initial occurrence of such condition(s); (II) the condition(s) remains uncorrected for 30 days following the Company’s receipt of such
written notice; and (III) the date of the termination of the Participant’s employment must occur within 90 days after the initial occurrence of the
condition(s). For the avoidance of doubt, a transition from Executive Chairman to non-executive Chairman of the Board shall not give rise to Good
Reason.

(vi) “Qualifying Termination” means a Termination of Employment (A) by the Company without Cause (and not as a result of death or
Disability) or (B) by the Participant for Good Reason.

(vii) “Termination Date” means the date of the Participant’s Termination of Employment.

(viii) “Termination of Employment” means ceasing to be Actively Employed as an employee of the Company and its Subsidiaries or as a
member of the Board or Actively Engaged as a member of the Board in a non employee capacity. Where the Participant is converted from an employee
member of the Board to a non employee member of the Board, the Termination of Employment shall be deemed to occur when the Participant ceases to
be Actively Engaged.

 
5. INCOME TAXES

The Company shall not deliver shares of Common Stock in respect of the exercise of any Option unless and until the Participant has made arrangements
satisfactory to the Company to satisfy applicable withholding tax obligations. Unless the Participant pays the withholding tax obligations to the
Company by cash or check in connection with the exercise of the Option (including an irrevocable commitment by a broker to pay over such amount
from a sale of the Common Stock issuable under the Option), withholding may be effected, at the Participant’s prior election but with the Company’s
consent, by withholding Common Stock issuable in connection with the exercise of the Option (provided that shares of Common Stock may be withheld
only to the extent that such withholding will not result in adverse accounting treatment for the Company). The Participant acknowledges that the
Company shall have the right to deduct any taxes required to be withheld by law in connection with the exercise of the Option from any amounts
payable by it to the Participant (including future cash wages).

 
6. NON -TRANSFERABILITY OF OPTION

Except as permitted by the Committee or as permitted under the Plan, the Participant may not assign or transfer the Option to anyone other than by will
or the laws of descent and distribution and the Option shall be exercisable only by the Participant during his or her lifetime. The Company may cancel
the Participant’s Option if the Participant attempts to assign or transfer it in a manner inconsistent with this Section 7. Notwithstanding the foregoing,
(a) the Participant shall be permitted to transfer the Option as a gift to an Assignee Entity in accordance with and subject to the limits of Section 17 of
the Plan and (b) if not previously so transferred, upon the Participant’s death, the Option shall be transferred to the Participant’s designated beneficiary
or, if none, to the Participant’s estate.
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7. OTHER AGREEMENTS SUPERSEDED

The Grant Notice, these Standard Terms and Conditions, the Confidentiality and Inventions Agreement and the Plan constitute the entire understanding
between the Participant and the Company regarding the Option. Where there is a conflict between these terms and any terms contained in the
Participant’s offer letter, these terms shall supersede. Any prior agreements, commitments or negotiations concerning the Option are superseded;
provided, however, that the terms of the Confidentiality and Inventions Agreement are in addition to and complement (and do not replace or supersede)
all other agreements and obligations between the Company and any of its affiliates and the Participant with respect to confidentiality and intellectual
property.

 
8. LIMITATION OF INTEREST IN SHARES SUBJECT TO OPTION

Neither the Participant (individually or as a member of a group) nor any beneficiary or other person claiming under or through the Participant shall have
any right, title, interest, or privilege in or to any shares of Common Stock allocated or reserved for the purpose of the Plan or subject to the Grant Notice
or these Standard Terms and Conditions except as to such shares of Common Stock, if any, as shall have been issued to such person upon exercise of the
Option or any part of it. Nothing in the Plan, in the Grant Notice, these Standard Terms and Conditions or any other instrument executed pursuant to the
Plan shall confer upon the Participant any right to continue in the Company’s employ or service nor limit in any way the Company’s right to terminate
the Participant’s employment at any time for any reason.

 
9. NO LIABILITY OF COMPANY

The Company and any affiliate which is in existence or hereafter comes into existence shall not be liable to the Participant or any other person as to:
(a) the non -issuance or sale of shares of Common Stock as to which the Company has been unable to obtain from any regulatory body having
jurisdiction the authority deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any shares hereunder; and (b) any tax
consequence expected, but not realized, by the Participant or other person due to the receipt, exercise or settlement of any Option granted hereunder.

 
10. GENERAL

(a) In the event that any provision of these Standard Terms and Conditions is declared to be illegal, invalid or otherwise unenforceable by a court
of competent jurisdiction, such provision shall be reformed, if possible, to the extent necessary to render it legal, valid and enforceable, or otherwise
deleted, and the remainder of these Standard Terms and Conditions shall not be affected except to the extent necessary to reform or delete such illegal,
invalid or unenforceable provision.

(b) The headings preceding the text of the sections hereof are inserted solely for convenience of reference, and shall not constitute a part of these
Standard Terms and Conditions, nor shall they affect its meaning, construction or effect. Words in the masculine gender shall include the feminine
gender, and where appropriate, the plural shall include the singular and the singular shall include the plural. The use herein of the word “including”
following any general statement, term or matter shall not be construed to limit such statement, term or matter to the
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specific items or matters set forth immediately following such word or to similar items or matters, whether or not non-limiting language (such as
“without limitation”, “but not limited to”, or words of similar import) is used with reference thereto, but rather shall be deemed to refer to all other items
or matters that could reasonably fall within the broadest possible scope of such general statement, term or matter. References herein to any agreement,
instrument or other document means such agreement, instrument or other document as amended, supplemented and modified from time to time to the
extent permitted by the provisions thereof and not prohibited by the Plan or these Standard Terms and Conditions.

(c) These Standard Terms and Conditions shall inure to the benefit of and be binding upon the parties hereto and their respective permitted heirs,
beneficiaries, successors and assigns.

(d) These Standard Terms and Conditions shall be construed in accordance with and governed by the laws of the State of Delaware, without regard
to principles of conflicts of law.

(e) In the event of any conflict between the Grant Notice, these Standard Terms and Conditions and the Plan, the Grant Notice and these Standard
Terms and Conditions shall control. In the event of any conflict between the Grant Notice and these Standard Terms and Conditions, the Grant Notice
shall control.

(f) All questions arising under the Plan or under these Standard Terms and Conditions shall be decided by the Committee in its total and absolute
discretion.

 
11. CLAWBACK

The Option and any shares of Common Stock received upon exercise of the Option are subject to any recoupment policy that the Company may adopt
from time to time, to the extent any such policy is applicable to the Participant and to such compensation, including the Petco Health and Wellness
Company, Inc. Clawback Policy (as amended from time to time), designed to comply with the requirements of Rule 10D-1 promulgated under the Act,
as well as any recoupment provisions required under applicable law. For purposes of the foregoing, the Participant expressly and explicitly authorizes
(x) the Company to issue instructions, on the Participant’s behalf, to any brokerage firm and/or third party administrator engaged by the Company to
hold Shares and other amounts acquired under the Option or the Plan to re-convey, transfer or otherwise return such Shares and/or other amounts to the
Company and (y) the Company’s recovery of any covered compensation through any method of recovery that the Company deems appropriate,
including by reducing any amount that is or may become payable to the Participant. The Participant further agrees to comply with any request or
demand for repayment by any affiliate of the Company in order to comply with such policies or applicable law. To the extent that the Standard Terms
and Conditions and any Company recoupment policy conflict, the terms of the recoupment policy shall prevail.

 
12. ELECTRONIC DELIVERY

By executing the Grant Notice, the Participant hereby consents to the delivery of information (including information required to be delivered to the
Participant pursuant to applicable securities laws) regarding the Company and the Subsidiaries, the Plan, the Option and the Common Stock via
Company web site or other electronic delivery.
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13. NO UNILATERAL CASH SETTLEMENT

Notwithstanding anything to the contrary in the Plan, including, for the avoidance of doubt, Section 16(d) of the Plan, in no event shall the Option be
subject to surrender, cancellation or disposition for proceeds other than shares of Common Stock (or substitute shares) without the prior election of the
Participant. Nothing herein shall however preclude the Company, including upon an anticipated Change in Control, from providing the Participant with
the ability to elect, on the terms and conditions determined by the Company, to surrender, cancel or dispose of some or all of the Option for proceeds
other than shares of Common Stock (or substitute shares), which ability may be time-limited at the sole discretion of the Company

 
14. PARTICIPANT REPRESENTATION

(a) The Participant shall have no entitlement to damages or other compensation whatsoever arising from, in lieu of, or related to not receiving, any
Options which would have vested or been granted after the Termination Date, including damages in lieu of notice of termination at common law or civil
law, and the Participant waives their rights to any such entitlements.

(b) This Agreement does not grant the Participant the right or obligation to serve or continue to serve as an employee for any period. The grant of
the Option to, or the exercise of the Option by, the Participant does not create the right or expectation for the Participant to receive additional or future
grants of Options under the Plan or otherwise. The Participant will not have a claim to any entitlement under the Plan, including any grant of any Award
or any compensation or damages in lieu of not receiving an Award under the Plan or otherwise.

(c) The Option does not form an integral part of the Participant’s compensation from employment and shall not be used for the purposes of
calculating any severance entitlements.

(d) The Participant acknowledges that the participation in this Agreement is voluntary and that the Participant has had the opportunity to seek
independent advice in respect of the terms of this Option, including the treatment of this Option upon a termination of employment as set forth in
Section 4.
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EXHIBIT B

CONFIDENTIALITY AND INVENTIONS AGREEMENT

As a condition to the receipt of the Option grants pursuant to the Grant Notice to which this Confidentiality and Inventions Agreement is attached and in
consideration of the Participant’s continued employment with the Company, the Participant hereby confirms the Participant’s agreement as follows:
 

1. GENERAL

The Participant’s employment by the Company is in a capacity in which he or she may have access to, or contribute to the production of, Confidential
Information and the Company Work Product (both as defined below). The Participant’s employment creates a relationship of confidence and trust
between the Company and the Participant with respect to the Confidential Information and the Company Work Product as set forth herein. This
Confidentiality and Inventions Agreement are subject to the terms of the Standard Terms and Conditions attached as Exhibit A to the Grant Notice to
which this Confidentiality and Inventions Agreement is attached; provided however, that in the event of any conflict between the Standard Terms and
Conditions and this Confidentiality and Inventions Agreement, this Confidentiality and Inventions Agreement shall control.

 
2. DEFINITIONS

Capitalized terms not otherwise defined herein shall have the meaning set forth in the Petco Health and Wellness Company, Inc. 2021 Equity Incentive
Plan, as amended from time to time. For purposes of this Confidentiality and Inventions Agreement:

(a) “Confidential Information” shall mean information or material (i) that is proprietary to the Company or confidential to the Company, whether
or not designated or labeled as such, and (ii) that the Participant creates, discovers or develops, or of which the Participant obtains knowledge of or
access to, in the course of the Participant’s employment with the Company. Confidential Information may include, but is not limited to, designs, works
of authorship, formulae, ideas, concepts, techniques, inventions, devices, improvements, know-how, methods, processes, drawings, specifications,
models, data, diagrams, flow charts, research, procedures, computer programs, marketing techniques and materials, business, marketing, development
and product plans, financial information, customer lists and contact information, personnel information, and other confidential business or technical
information created on behalf of the Company or obtained as a result of or in the course of employment with the Company. For purposes of this
Confidentiality and Inventions Agreement, the “Company” shall mean the Company or any of its Affiliates. To the extent that the participant can
demonstrate by competent proof that one of the following exceptions applies, the Participant shall have no obligation under this Confidentiality and
Inventions Agreement to maintain in confidence any: (I) INFORMATION THAT IS OR BECOMES GENERALLY PUBLICLY KNOWN OTHER
THAN AS A RESULT OF THE PARTICIPANT’S DISCLOSURE IN VIOLATION OF THIS AGREEMENT, (II) INFORMATION THAT WAS
KNOWN BY THE PARTICIPANT OR AVAILABLE TO THE PARTICIPANT WITHOUT RESTRICTION PRIOR TO DISCLOSURE TO THE
PARTICIPANT BY THE COMPANY, (III) INFORMATION THAT BECOMES AVAILABLE
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TO THE PARTICIPANT ON A NON-CONFIDENTIAL BASIS FROM A THIRD PARTY THAT IS NOT SUBJECT TO CONFIDENTIALITY
OBLIGATIONS IN FAVOR, OR THAT INURE TO THE BENEFIT, OF THE COMPANY, AND (IV) INFORMATION THAT WAS DEVELOPED
INDEPENDENTLY BY OR FOR THE PARTICIPANT WITHOUT REFERENCE TO THE CONFIDENTIAL INFORMATION, USE OF COMPANY
RESOURCES OR BREACH OF THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, THE “PRE-EMPLOYMENT WORK PRODUCT”
(AS DEFINED BELOW).

(b) “Work Product” shall mean inventions, data, ideas, designs, drawings, works of authorship, trademarks, service marks, trade names, service
names, logos, developments, formulae, concepts, techniques, devices, improvements, know-how, methods, processes, programs and discoveries,
whether or not patentable or protectable under applicable copyright or trademark law, or under other similar law, and whether or not reduced to practice
or tangible form, together with any improvements thereon or thereto, derivative works therefrom, and intellectual property rights therein created on
behalf of the Company as part of the obligation of employment in performing work for the Company or otherwise in the course of employment with the
Company.

 
3. CONFIDENTIALITY

(a) During the term of the Participant’s employment by the Company and at all times thereafter, the Participant will keep in strict confidence and
trust all Confidential Information, and the Participant will not, directly or indirectly, disclose, distribute, sell, transfer, use, lecture upon or publish any
Confidential Information, except as may be necessary in the course of performing the Participant’s duties as an employee of the Company or as the
Company authorizes or permits. Notwithstanding the foregoing, the Participant shall be entitled to continue to use Confidential Information of the
Company transferred to a purchaser (“Purchaser”) of all or substantially all of the assets of a business (“Business”) of Company (an “Acquisition”)
solely to the extent that the Participant becomes an employee of such Purchaser or Purchaser’s designated affiliate upon consummation of the
Acquisition and such Confidential Information is used in the Business prior to consummation of the Acquisition. The Participant acknowledges and
agrees that, upon consummation of the Acquisition, the Confidential Information shall be deemed the Confidential Information of the Purchaser and
subject to the Participant’s applicable employment, confidentiality and inventions assignment agreement with such Purchaser.

(b) The Participant recognizes that the Company has received and in the future will receive information from third parties which is subject to an
obligation on the Company’s part to maintain the confidentiality of such information and to use it only for certain limited purposes. The Participant
agrees, during the term of the Participant’s employment and thereafter, to hold all such confidential or proprietary information of third parties in the
strictest confidence and not to disclose or use it, except as necessary in performing the Participant’s duties as an employee of the Company consistent
with the Company’s agreement with such third party. The Participant agrees that such information will be subject to the terms of this Confidentiality and
Inventions Agreement as Confidential Information.
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(c) Protected Disclosures. 18 U.S.C. § 1833(b) provides: “An individual shall not be held criminally or civilly liable under any Federal or State
trade secret law for the disclosure of a trade secret that—(A) is made—(i) in confidence to a Federal, State, or local government official, either directly
or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or
other document filed in a lawsuit or other proceeding, if such filing is made under seal.” Nothing in this Agreement is intended to conflict with 18
U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by 18 U.S.C. § 1833(b). Accordingly, the parties to this
Agreement have the right to disclose in confidence trade secrets to federal, state, and local government officials, or to an attorney, for the sole purpose of
reporting or investigating a suspected violation of law. The parties also have the right to disclose trade secrets in a document filed in a lawsuit or other
proceeding, but only if the filing is made under seal and protected from public disclosure. Nothing in this Confidentiality and Inventions Agreement
prevents the Participant from discussing or disclosing information about unlawful acts in the workplace, such as harassment or discrimination or any
other conduct that the Participant has reason to believe is unlawful. Furthermore, and for the avoidance of doubt, nothing in this Confidentiality and
Inventions Agreement limits or restricts the Participant’s ability to communicate with the Securities and Exchange Commission or any other federal,
state or local governmental agency or commission (each a “Government Agency”) or otherwise participate in any investigation or proceeding that may
be conducted by any Government Agency, including providing documents or other information and reporting possible violations of law or regulation or
other disclosures protected under the whistleblower provisions of applicable law or regulation, without notice to the Company.

 
4. COMPANY PROPERTY

All apparatus, computers, computer files and media, notes, data, documents, reference materials, sketches, memoranda, records, drawings, engineering
log books, equipment, lab/inventor notebooks, programs, prototypes, samples, equipment, tangible embodiments of information, and other physical
property, whether or not pertaining to Confidential Information, furnished to the Participant or produced by the Participant or others in connection with
the Participant’s employment, shall be and remain the sole property of the Company and any such property actually in the Participant’s possession or
control shall be returned promptly to the Company as and when requested in writing by the Company. Should the Company not so request, the
Participant shall return and deliver all such property to the Company upon termination of the Participant’s employment. The Participant may not retain
any such property or any reproduction of such property upon such termination. The Participant further agrees that any property situated on the
Company’s premises and owned, leased, maintained or otherwise contracted for by the Company, including, but not limited to, computers, computer
files, e-mail, voicemail, disks and other electronic storage media, filing cabinets, desks or other work areas, are subject to inspection by the Company’s
representatives at any time with or without notice.

 
5. COMPANY WORK PRODUCT

Subject to Section 6 and 7 below, the Participant agrees that any Work Product, in whole or in part, conceived, developed, made or reduced to practice
by the Participant (either solely or in conjunction with others) during the term of his or her employment with the Company (collectively, the “Company
Work Product”) shall be owned exclusively by the Company (or, to the extent applicable, a Purchaser pursuant to an Acquisition). Without limiting the
foregoing, the Participant agrees that any of the Company Work Product shall be deemed to be “works made for hire” as defined in U.S. Copyright Act
§101, and all right, title, and interest therein shall vest solely in the
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Company from conception. The Participant hereby irrevocably assigns and transfers, and agrees to assign and transfer in the future on the Company’s
request, to the Company all right, title and interest in and to any Company Work Product, including, but not limited to, patents, copyrights and other
intellectual property rights therein. The Participant shall treat any such Company Work Product as Confidential Information. The Participant will
execute all applications, assignments, instruments and other documents and perform all acts consistent herewith as the Company or its counsel may
deem necessary or desirable to obtain, perfect or enforce any patents, copyright registrations or other protections on such Company Work Product and to
otherwise protect the interests of the Company therein. The Participant’s obligation to reasonably assist the Company in obtaining and enforcing the
intellectual property and other rights in the Company Work Product in any and all jurisdictions shall continue beyond the termination of the Participant’s
employment. The Participant acknowledges that the Company may need to secure the Participant’s signature for lawful and necessary documents
required to apply for, maintain or enforce intellectual property and other rights with respect to the Company Work Product (including, but not limited to,
renewals, extensions, continuations, divisions or continuations in part of patent applications). The Participant hereby irrevocably designates and appoints
the Company and its duly authorized officers and agents, as the Participant’s agents and attorneys-in-fact, to act for and on the Participant’s behalf and
instead of the Participant, to execute and file any such document(s) and to do all other lawfully permitted acts to further the prosecution, issuance and
enforcement of patents, copyright registrations and other protections on the Company Work Product with the same legal force and effect as if executed
by the Participant. The Participant further hereby waives and relinquishes any and all moral rights that the Participant may have in the Company Work
Product.

 
6. EXCEPTION TO ASSIGNMENTS

Pursuant to Section 2870 of the California Labor Code, the requirements set forth in Section 5 of this Agreement shall not apply to an invention that the
Participant develops entirely on his or her own time without using the Company’s equipment, supplies, facilities, or trade secret information except for
those inventions that either: (i) relate at the time of conception or reduction to practice of the invention to the Company’s business, or actual or
demonstrably anticipated research or development of the Company; or (ii) result from any work performed by the Participant for the Company.

 
7. PRE-EMPLOYMENT WORK PRODUCT

(a) Work Product includes only things done for the Company in performing work for the Company.

(b) The Participant acknowledges that the Company has a strict policy against using proprietary information belonging to any other person or
entity without the express permission of the owner of that information. The Participant represents and warrants that the Participant’s performance of all
of the terms of this Confidentiality and Inventions Agreement and as an employee of the Company does not and will not result in a breach of any duty
owed by the Participant to a third party to keep in confidence any information, knowledge or data. The Participant has not brought or used, and will not
bring to the Company, or use, induce the Company to use, or disclose in the performance of the Participant’s duties, nor has the Participant used or
disclosed in the performance of any services for the Company prior to the effective date of the Participant’s employment with the Company (if any), any
equipment, supplies, facility, electronic media, software, trade secret or other information or property of any former employer or any other person or
entity, unless the Participant has obtained their written authorization for its possession and use.
 

B-4



8. RECORDS

The Participant agrees that he or he or she will keep and maintain adequate and current written records (in the form of notes, sketches, drawings or such
other form(s) as may be specified by the Company) of all the Company Work Product made by the Participant during the term of his or his or her
employment with the Company, which records shall be available at all times to the Company and shall remain the sole property of the Company.

 
9. PRESUMPTION

If any application for any United States or foreign patent related to or useful in the business of the Company or any customer of the Company shall be
filed by or for the Participant during the period of one year after the Participant’s employment is terminated, the subject matter covered by such
application shall be presumed to have been conceived during the Participant’s employment with the Company.

 
10. AGREEMENTS WITH THIRD PARTIES OR THE U.S. GOVERNMENT.

The Participant acknowledges that the Company from time to time may have agreements with other persons or entities, or with the U.S. Government or
agencies thereof, which impose obligations or restrictions on the Company regarding inventions made during the course of work thereunder or regarding
the confidential nature of such work. The Participant agrees to be bound by all such obligations and restrictions of which the Participant has been made
aware of by the Company and to take all action necessary to discharge the obligations of the Company thereunder.

 
11. INJUNCTIVE RELIEF

Because of the unique nature of the Confidential Information and the Company Work Product, the Participant understands and agrees that the Company
may suffer immediate and irreparable harm if the Participant fails to comply with any of his or her obligations under this Confidentiality and Inventions
Agreement and that monetary damages may be inadequate to compensate the Company for such breach. Accordingly, the Participant agrees that in the
event of a breach or threatened breach of this Confidentiality and Inventions Agreement, in addition to any other remedies available to it at law or in
equity, the Company will be entitled, without posting bond or other security, to seek injunctive relief to enforce the terms of this Confidentiality and
Inventions Agreement, including, but not limited to, restraining the Participant from violating this Confidentiality and Inventions Agreement or
compelling the Participant to cease and desist all unauthorized use and disclosure of the Confidential Information and the Company Work Product. The
Participant will indemnify the Company against any costs, including, but not limited to, reasonable outside legal fees and costs, incurred in obtaining
relief against the Participant’s breach of this Confidentiality and Inventions Agreement. Nothing in this Section 11 shall be construed as prohibiting the
Company from pursuing any other remedies available to it for such breach or threatened breach, including, but not limited to, recovery of damages.
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12. DISCLOSURE OF OBLIGATIONS

The Participant is hereby permitted and the Participant authorizes the Company to provide a copy of this Confidentiality and Inventions Agreement and
any exhibits hereto to any of the Participant’s future employers, and to notify any such future employers of the Participant’s obligations and the
Company’s rights hereunder, provided that neither party is under any obligation to do so.

 
13. JURISDICTION AND VENUE

This Confidentiality and Inventions Agreement will be governed by the laws of the State of California without regard to any conflicts-of-law rules. To
the extent that any lawsuit is permitted under this Confidentiality and Inventions Agreement, the Participant hereby expressly consents to the personal
and exclusive jurisdiction and venue of the state and federal courts located in San Diego, California for any lawsuit filed against the Participant by the
Company. Nothing herein shall limit the right of the Company to seek and obtain injunctive relief in any jurisdiction for violation of the portions of this
Confidentiality and Inventions Agreement dealing with protection of Confidential Information or the Company Work Product.

 
14. ASSIGNMENT; INUREMENT

Neither this Confidentiality and Inventions Agreement nor any duties or obligations under this Confidentiality and Inventions Agreement may be
assigned by the Participant without the prior written consent of the Company. The Participant understands and agrees that the Company may freely
assign this Confidentiality and Inventions Agreement. This Agreement shall inure to the benefit of, and shall be binding upon, the permitted assigns,
successors in interest (including any Purchaser upon consummation of an Acquisition), personal representatives, estates, heirs, and legatees of each of
the parties hereto. Any assignment in violation of this Section 14 shall be null and void.

 
15. SURVIVORSHIP

The rights and obligations of the parties to this Confidentiality and Inventions Agreement will survive termination of my employment with the
Company.

 
16. MISCELLANEOUS

In the event that any provision hereof or any obligation or grant of rights by the Participant hereunder is found invalid or unenforceable pursuant to
judicial decree or decision, any such provision, obligation or grant of rights shall be deemed and construed to extend only to the maximum permitted by
law, the invalid or unenforceable portions shall be severed, and the remainder of this Confidentiality and Inventions Agreement shall remain valid and
enforceable according to its terms. This Confidentiality and Inventions Agreement may not be amended, waived or modified, except by an instrument in
writing executed by the Participant and a duly authorized representative of the Company.
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17. ACKNOWLEDGMENT

EMPLOYEE ACKNOWLEDGES THAT, IN EXECUTING THE GRANT NOTICE TO WHICH THIS CONFIDENTIALITY AND INVENTIONS
AGREEMENT IS ATTACHED, EMPLOYEE HAS HAD THE OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL,
AND EMPLOYEE HAS READ AND UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS CONFIDENTIALITY AND
INVENTIONS AGREEMENT. THIS CONFIDENTIALITY AND INVENTIONS AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY
PARTY BY REASON OF THE DRAFTING OR PREPARATION HEREOF.
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EXHIBIT 99.2

PETCO HEALTH AND WELLNESS COMPANY, INC.

GRANT NOTICE FOR
INDUCEMENT RESTRICTED STOCK UNIT AWARD

FOR GOOD AND VALUABLE CONSIDERATION, Petco Health and Wellness Company, Inc. (the “Company”), hereby grants to the Participant
named below the number of Restricted Stock Units (the “RSUs”) specified below (the “Award”). Each RSU represents the right to receive one share of
Common Stock, upon the terms and subject to the conditions set forth in this Grant Notice, the Standard Terms and Conditions (the “Standard Terms
and Conditions”) attached hereto as Exhibit A, and the Confidentiality and Inventions Agreement attached hereto as Exhibit B. The Award is an
inducement material to the Participant’s entry into employment with the Company within the meaning of Nasdaq Listing Rule 5635(c)(4). The Award is
granted outside of the Petco Health and Wellness Company, Inc. 2021 Equity Incentive Plan (as amended from time to time, the “Plan”), but shall be
subject to the terms and conditions substantially identical to the terms and conditions set forth in the Plan as if the Award were a Restricted Stock Unit
granted under the Plan. Capitalized terms not otherwise defined herein shall have the meanings set forth in the Plan.
 

Name of Participant:   
  

Grant Date:   
  

Number of RSUs:   
  

Vesting Commencement Date:   
  

Vesting Schedule:   
  

Holding Requirement:   



IN ORDER TO RECEIVE THE BENEFITS OF THIS AGREEMENT, PARTICIPANT MUST EXECUTE AND RETURN THIS GRANT NOTICE
(THE “ACCEPTANCE REQUIREMENTS”). IF PARTICIPANT FAILS TO SATISFY THE ACCEPTANCE REQUIREMENTS WITHIN 60 DAYS
AFTER THE GRANT DATE, THEN (1) THIS GRANT NOTICE WILL BE OF NO FORCE OR EFFECT AND THIS AWARD WILL BE
AUTOMATICALLY FORFEITED TO THE COMPANY WITHOUT CONSIDERATION, AND (2) NEITHER PARTICIPANT NOR THE COMPANY
WILL HAVE ANY FUTURE RIGHTS OR OBLIGATIONS UNDER THIS GRANT NOTICE OR THE STANDARD TERMS AND CONDITIONS.

By accepting this Grant Notice, Participant acknowledges that Participant has received and read, and agrees that this Award shall be subject to, the terms
of this Grant Notice, the Plan, and the Standard Terms and Conditions and the Confidentiality and Inventions Agreement.
 

PETCO HEALTH AND WELLNESS COMPANY, INC.

By:   
Name:  
Title:  

PARTICIPANT

 
[Name]  

 
 

SIGNATURE PAGE TO
GRANT NOTICE FOR

INDUCEMENT RESTRICTED STOCK UNIT AWARD



EXHIBIT A

PETCO HEALTH AND WELLNESS COMPANY, INC.

STANDARD TERMS AND CONDITIONS FOR
INDUCEMENT RESTRICTED STOCK UNITS

These Standard Terms and Conditions apply to the Award (as defined below). The Award is granted outside of the Petco Health and Wellness Company,
Inc. 2021 Equity Incentive Plan (as amended from time to time, the “Plan”), but shall be subject to the terms and conditions substantially identical to the
terms and conditions set forth in the Plan as if the Award were Restricted Stock Units granted under the Plan. Such terms and conditions set forth in the
Plan are incorporated into these Standard Terms and Conditions by this reference. Capitalized terms not otherwise defined herein shall have the meaning
set forth in the Plan.

 
1. TERMS OF RESTRICTED STOCK UNITS

Petco Health and Wellness Company, Inc. (the “Company”) has granted to the Participant named in the Grant Notice provided to said Participant
herewith (the “Grant Notice”) an award of Restricted Stock Units (the “Award” or “RSUs”) specified in the Grant Notice, with each Restricted Stock
Unit representing the right to receive one share of Common Stock. The Award is subject to the conditions set forth in the Grant Notice, these Standard
Terms and Conditions and the Plan. For purposes of these Standard Terms and Conditions and the Grant Notice, any reference to the Company shall
include a reference to any Subsidiary. For the avoidance of doubt, pursuant to the Plan, the Company retains discretion to settle any RSU through the
cash equivalent of one share of Common Stock, and it is the Company’s intent that section 7 of the Income Tax Act (Canada) does not apply to the
RSUs.

 
2. VESTING AND SETTLEMENT OF RESTRICTED STOCK UNITS

(a) The Award shall not be vested as of the Grant Date set forth in the Grant Notice and shall be forfeitable unless and until otherwise vested
pursuant to the terms of the Grant Notice and these Standard Terms and Conditions. After the Grant Date, subject to termination or acceleration as
provided in these Standard Terms and Conditions and the Plan, the Award shall become vested as described in the Grant Notice with respect to that
number of Restricted Stock Units as set forth in the Grant Notice. Restricted Stock Units that have vested and are no longer subject to forfeiture are
referred to herein as “Vested RSUs.” Restricted Stock Units awarded hereunder that are not vested and remain subject to forfeiture are referred to herein
as “Unvested RSUs.”

(b) As soon as administratively practicable following the vesting of the RSUs pursuant to the Grant Notice and this Section 2, but in no event later
than the earlier of (i) 30 days after each vesting date, and (ii) December 31 of the third calendar year following the year in which the Participant first
performed the services for which the RSUs are remuneration (being, for clarity, the year in which the Grant Date falls), the Company shall deliver to the
Participant a number of shares of Common Stock equal to the number of RSUs that vested on such date.
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(c) If the Participant’s Termination of Employment (as defined below) is as a result of a Qualifying Termination (as defined below), subject to the
Participant’s execution and nonrevocation of a general release of claims in a form provided by the Company, any then Unvested RSUs shall become
Vested RSUs as of the Termination Date.

(d) If the Participant’s Termination of Employment is as a result of his death or Disability, subject to the Participant’s (or the Participant’s personal
representative’s) execution and nonrevocation of a general release of claims in a form provided by the Company, the Unvested RSUs that would have
vested within the 12-month period following the Termination Date but for the Termination of Employment shall become Vested RSUs as of the
Termination Date.

(e) Upon Participant’s Termination of Employment for any other reason not set forth in Section 2(c) or 2(d), any then Unvested RSUs held by the
Participant shall be forfeited and canceled as of the Termination Date.

(f) As used in this Section 2:

(i) “Actively Employed” means the period during which the Participant performs work for the Company or its Subsidiaries. “Actively
Employed” shall be deemed to include (A) any period of paid time off or other approved leave of absence, and (B) if applicable, any period constituting
the minimum notice of termination period that is required to be provided to the Participants pursuant to the Ontario Employment Standards Act, 2000 as
amended from time to time (“ESA”). For the avoidance of doubt, “Actively Employed” shall be deemed to exclude any other period that follows or
ought to have followed the later of (x) the end of the applicable ESA notice period or (y) or the last day that the Participant performs work for the
Company or its Subsidiaries (including any period of paid time off or approved leave of absence), whether that period arises from a contractual or
common law right.

(ii) “Actively Engaged” means any period in which the Participant who is not an employee of the Company or its Subsidiaries provides
services to the Company or its Subsidiaries. For the avoidance of doubt, “Actively Engaged” shall exclude any period that follows, or ought to have
followed, the Participant’s last day of providing services to the Company or its Subsidiaries, including at common law.

(iii) “Cause” means the Participant’s willful misconduct, disobedience or willful neglect of duty that is not trivial and has not been
condoned by the Company or any of its Subsidiaries The Participant’s employment or service will be deemed to have been terminated for Cause if it is
determined subsequent to the Participant’s Termination of Employment that grounds for a Termination of Employment for Cause existed at the time of
such Termination of Employment, as determined by the Committee in good faith.

(iv) “Disability” means the Participant’s inability to substantially fulfill their duties on behalf of the Company or Affiliate as a result of any
medical condition whatsoever (including physical or mental illness) which despite the provision of reasonable accommodations by the Company or
Affiliate (as the case may be), leads to the Participant’s absence from their duties on behalf of the Company or Affiliate for a continuous period of 12
months or more, with the Participant being unable to resume their duties on behalf of the Company or Affiliate on a full-time basis at the expiration of
such period.
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(v) “Good Reason” means, without the Participant’s consent, (A) a requirement that the Participant serve other than as Chairman of the
Board or of the board of directors of the surviving entity or any parent thereof in the event of a Change in Control; (B) a material diminution in the
Participant’s base salary; or (C) a material breach by the Company of the Participant’s offer letter. Notwithstanding the foregoing, any assertion by the
Participant of a termination for Good Reason shall not be effective unless (I) the Participant provides written notice to the Company of the existence of
the foregoing condition(s) within 30 days after the initial occurrence of such condition(s); (II) the condition(s) remains uncorrected for 30 days
following the Company’s receipt of such written notice; and (III) the date of the termination of the Participant’s employment must occur within 90 days
after the initial occurrence of the condition(s). For the avoidance of doubt, a transition from Executive Chairman to non-executive Chairman of the
Board shall not give rise to Good Reason.

(vi) “Qualifying Termination” means a Termination of Employment (A) by the Company without Cause (and not as a result of death or
Disability) or (B) by the Participant for Good Reason.

(vii) “Termination Date” means the date of the Participant’s Termination of Employment.

(viii) “Termination of Employment” means ceasing to be Actively Employed as an employee of the Company and its Subsidiaries or as a
member of the Board or Actively Engaged as a member of the Board in a non employee capacity. Where the Participant is converted from an employee
member of the Board to a non employee member of the Board, the Termination of Employment shall be deemed to occur when the Participant ceases to
be Actively Engaged.

 
3. RIGHTS AS STOCKHOLDER; DIVIDEND EQUIVALENTS

(a) Participant shall not be, nor have any of the rights or privileges of, a stockholder of the Company in respect of any RSUs unless and until
shares of Common Stock settled for such RSUs shall have been issued by the Company to Participant (as evidenced by the appropriate entry on the
books of the Company or of a duly authorized transfer agent of the Company).

(b) Notwithstanding the foregoing, from and after the Grant Date and until the earlier of (i) the Participant’s receipt of Common Stock upon
payment of RSUs and (ii) the time when the Participant’s right to receive Common Stock upon payment of RSUs is forfeited, on the date that the
Company pays a cash dividend (if any) to holders of Common Stock generally, the Participant shall be entitled, as a Dividend Equivalent, to a number of
additional whole RSUs determined by dividing (i) the product of (A) the dollar amount of the cash dividend paid per share of Common Stock on such
date and (B) the total number of RSUs (including dividend equivalents paid thereon) previously credited to the Participant as of such date, by (ii) the
Fair Market Value per share of Common Stock on such date. Such Dividend Equivalents (if any) shall be subject to the same terms and conditions and
shall be settled or forfeited in the same manner and at the same time as the RSUs to which the Dividend Equivalents were credited.
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4. RESTRICTIONS ON RESALES OF SHARES

In addition to the Holding Requirement set forth in the Grant Notice, the Company may impose such restrictions, conditions or limitations as it
determines appropriate as to the timing and manner of any resales by the Participant or other subsequent transfers by the Participant of any shares of
Common Stock issued pursuant to Vested RSUs, including (a) restrictions under an insider trading policy, (b) restrictions designed to delay and/or
coordinate the timing and manner of sales by Participant and other holders, (c) restrictions as to the use of a specified brokerage firm for such resales or
other transfers; and (d) resale restrictions to comply with applicable securities laws.

 
5. INCOME TAXES

To the extent required by applicable federal, state, local or foreign law, the Participant shall make arrangements satisfactory to the Company for the
satisfaction of any withholding tax obligations that arise by reason of the grant or vesting of the RSUs. The Company shall not be required to issue
shares or to recognize the disposition of such shares until such obligations are satisfied.

 
6. NON -TRANSFERABILITY OF AWARD

The Participant understands, acknowledges and agrees that, except as otherwise provided in the Plan or as permitted by the Committee, the Award may
not be sold, assigned, transferred, pledged or otherwise directly or indirectly encumbered or disposed of other than by will or the laws of descent and
distribution. Notwithstanding the foregoing, (a) the Participant shall be permitted to transfer the Award as a gift to an Assignee Entity in accordance with
and subject to the limits of Section 17 of the Plan and (b) if not previously so transferred, any shares of Common Stock that become issuable hereunder
but which otherwise remain unissued at the time of the Participant’s death shall be transferred to the Participant’s designated beneficiary or, if none, to
the Participant’s estate.

 
7. OTHER AGREEMENTS SUPERSEDED

The Grant Notice, these Standard Terms and Conditions, the Confidentiality and Inventions Agreement and the Plan constitute the entire understanding
between the Participant and the Company regarding the Award. Where there is a conflict between these terms and any terms contained in the
Participant’s offer letter, these terms shall supersede. Any prior agreements, commitments or negotiations concerning the Award are superseded;
provided, however, that the terms of the Confidentiality and Inventions Agreement are in addition to and complement (and do not replace or supersede)
all other agreements and obligations between the Company and any of its affiliates and the Participant with respect to confidentiality and intellectual
property.

 
8. LIMITATION OF INTEREST IN SHARES SUBJECT TO RESTRICTED STOCK UNITS

Neither the Participant (individually or as a member of a group) nor any beneficiary or other person claiming under or through the Participant shall have
any right, title, interest, or privilege in or to any shares of Common Stock allocated or reserved for the purpose of the Plan or subject to the Grant Notice
or these Standard Terms and Conditions except as to such shares of Common Stock, if any, as shall have been issued to such person in connection with
the Award. Nothing in
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the Plan, in the Grant Notice, these Standard Terms and Conditions or any other instrument executed pursuant to the Plan shall confer upon the
Participant any right to continue in the Company’s employ or service nor limit in any way the Company’s right to terminate the Participant’s
employment at any time for any reason.

 
9. GENERAL

(a) In the event that any provision of these Standard Terms and Conditions is declared to be illegal, invalid or otherwise unenforceable by a court
of competent jurisdiction, such provision shall be reformed, if possible, to the extent necessary to render it legal, valid and enforceable, or otherwise
deleted, and the remainder of these Standard Terms and Conditions shall not be affected except to the extent necessary to reform or delete such illegal,
invalid or unenforceable provision.

(b) The headings preceding the text of the sections hereof are inserted solely for convenience of reference, and shall not constitute a part of these
Standard Terms and Conditions, nor shall they affect its meaning, construction or effect. Words in the masculine gender shall include the feminine
gender, and where appropriate, the plural shall include the singular and the singular shall include the plural. The use herein of the word “including”
following any general statement, term or matter shall not be construed to limit such statement, term or matter to the specific items or matters set forth
immediately following such word or to similar items or matters, whether or not non-limiting language (such as “without limitation”, “but not limited to”,
or words of similar import) is used with reference thereto, but rather shall be deemed to refer to all other items or matters that could reasonably fall
within the broadest possible scope of such general statement, term or matter. References herein to any agreement, instrument or other document means
such agreement, instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the provisions
thereof and not prohibited by the Plan or these Standard Terms and Conditions.

(c) These Standard Terms and Conditions shall inure to the benefit of and be binding upon the parties hereto and their respective permitted heirs,
beneficiaries, successors and assigns.

(d) These Standard Terms and Conditions shall be construed in accordance with and governed by the laws of the State of Delaware, without regard
to principles of conflicts of law.

(e) In the event of any conflict between the Grant Notice, these Standard Terms and Conditions and the Plan, the Grant Notice and these Standard
Terms and Conditions shall control. In the event of any conflict between the Grant Notice and these Standard Terms and Conditions, the Grant Notice
shall control.

(f) All questions arising under the Plan or under these Standard Terms and Conditions shall be decided by the Committee in its total and absolute
discretion.
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10. CLAWBACK

The RSUs and any shares of Common Stock received upon settlement of the RSUs are subject to any recoupment policy that the Company may adopt
from time to time, to the extent any such policy is applicable to the Participant and to such compensation, including the Petco Health and Wellness
Company, Inc. Clawback Policy (as amended from time to time), designed to comply with the requirements of Rule 10D-1 promulgated under the Act,
as well as any recoupment provisions required under applicable law. For purposes of the foregoing, the Participant expressly and explicitly authorizes
(x) the Company to issue instructions, on the Participant’s behalf, to any brokerage firm and/or third party administrator engaged by the Company to
hold Shares and other amounts acquired under the Award or the Plan to re-convey, transfer or otherwise return such Shares and/or other amounts to the
Company and (y) the Company’s recovery of any covered compensation through any method of recovery that the Company deems appropriate,
including by reducing any amount that is or may become payable to the Participant. The Participant further agrees to comply with any request or
demand for repayment by any affiliate of the Company in order to comply with such policies or applicable law. To the extent that the Standard Terms
and Conditions and any Company recoupment policy conflict, the terms of the recoupment policy shall prevail.

 
11. ELECTRONIC DELIVERY

By executing the Grant Notice, the Participant hereby consents to the delivery of information (including, without limitation, information required to be
delivered to the Participant pursuant to applicable securities laws) regarding the Company and the Subsidiaries, the Plan, and the Restricted Stock Units
via Company web site or other electronic delivery.

 
12. PARTICIPANT REPRESENTATION

(a) The Participant shall have no entitlement to damages or other compensation whatsoever arising from, in lieu of, or related to not receiving, any
Award which would have vested or been granted after the Termination Date, including damages in lieu of notice of termination at common law or civil
law, and the Participant waives their rights to any such entitlements.

(b) This Agreement does not grant the Participant the right or obligation to serve or continue to serve as an employee for any period. The grant of
the Award to the Participant does not create the right or expectation for the Participant to receive additional or future grants of Awards under the Plan or
otherwise. The Participant will not have a claim to any entitlement under the Plan, including any grant of any Award or any compensation or damages in
lieu of not receiving an Award under the Plan or otherwise.

(c) The Award does not form an integral part of the Participant’s compensation from employment and shall not be used for the purposes of
calculating any severance entitlements.

(d) The Participant acknowledges that the participation in this Agreement is voluntary and that the Participant has had the opportunity to seek
independent advice in respect of the terms of this Award, including the treatment of this Award upon a termination of employment as set forth in
Section 2.
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EXHIBIT B

CONFIDENTIALITY AND INVENTIONS AGREEMENT

As a condition to the receipt of the Award granted pursuant to the Grant Notice to which this Confidentiality and Inventions Agreement is attached and
in consideration of the Participant’s continued employment with the Company, the Participant hereby confirms the Participant’s agreement as follows:
 

1. GENERAL

The Participant’s employment by the Company is in a capacity in which he or she may have access to, or contribute to the production of, Confidential
Information and the Company Work Product (both as defined below). The Participant’s employment creates a relationship of confidence and trust
between the Company and the Participant with respect to the Confidential Information and the Company Work Product as set forth herein. This
Confidentiality and Inventions Agreement are subject to the terms of the Standard Terms and Conditions attached as Exhibit A to the Grant Notice to
which this Confidentiality and Inventions Agreement is attached; provided however, that in the event of any conflict between the Standard Terms and
Conditions and this Confidentiality and Inventions Agreement, this Confidentiality and Inventions Agreement shall control.

 
2. DEFINITIONS

Capitalized terms not otherwise defined herein shall have the meaning set forth in the Petco Health and Wellness Company, Inc. 2021 Equity Incentive
Plan, as amended from time to time. For purposes of this Confidentiality and Inventions Agreement:

(a) “Confidential Information” shall mean information or material (i) that is proprietary to the Company or confidential to the Company, whether
or not designated or labeled as such, and (ii) that the Participant creates, discovers or develops, or of which the Participant obtains knowledge of or
access to, in the course of the Participant’s employment with the Company. Confidential Information may include, but is not limited to, designs, works
of authorship, formulae, ideas, concepts, techniques, inventions, devices, improvements, know-how, methods, processes, drawings, specifications,
models, data, diagrams, flow charts, research, procedures, computer programs, marketing techniques and materials, business, marketing, development
and product plans, financial information, customer lists and contact information, personnel information, and other confidential business or technical
information created on behalf of the Company or obtained as a result of or in the course of employment with the Company. For purposes of this
Confidentiality and Inventions Agreement, the “Company” shall mean the Company or any of its Affiliates. To the extent that the participant can
demonstrate by competent proof that one of the following exceptions applies, the Participant shall have no obligation under this Confidentiality and
Inventions Agreement to maintain in confidence any: (I) INFORMATION THAT IS OR BECOMES GENERALLY PUBLICLY KNOWN OTHER
THAN AS A RESULT OF THE PARTICIPANT’S DISCLOSURE IN VIOLATION OF THIS AGREEMENT, (II) INFORMATION THAT WAS
KNOWN BY THE PARTICIPANT OR AVAILABLE TO THE PARTICIPANT WITHOUT RESTRICTION PRIOR TO DISCLOSURE TO THE
PARTICIPANT BY THE COMPANY, (III) INFORMATION THAT BECOMES
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AVAILABLE TO THE PARTICIPANT ON A NON-CONFIDENTIAL BASIS FROM A THIRD PARTY THAT IS NOT SUBJECT TO
CONFIDENTIALITY OBLIGATIONS IN FAVOR, OR THAT INURE TO THE BENEFIT, OF THE COMPANY, AND (IV) INFORMATION THAT
WAS DEVELOPED INDEPENDENTLY BY OR FOR THE PARTICIPANT WITHOUT REFERENCE TO THE CONFIDENTIAL INFORMATION,
USE OF COMPANY RESOURCES OR BREACH OF THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, THE “PRE-EMPLOYMENT
WORK PRODUCT” (AS DEFINED BELOW).

(b) “Work Product” shall mean inventions, data, ideas, designs, drawings, works of authorship, trademarks, service marks, trade names, service
names, logos, developments, formulae, concepts, techniques, devices, improvements, know-how, methods, processes, programs and discoveries,
whether or not patentable or protectable under applicable copyright or trademark law, or under other similar law, and whether or not reduced to practice
or tangible form, together with any improvements thereon or thereto, derivative works therefrom, and intellectual property rights therein created on
behalf of the Company as part of the obligation of employment in performing work for the Company or otherwise in the course of employment with the
Company.

 
3. CONFIDENTIALITY

(a) During the term of the Participant’s employment by the Company and at all times thereafter, the Participant will keep in strict confidence and
trust all Confidential Information, and the Participant will not, directly or indirectly, disclose, distribute, sell, transfer, use, lecture upon or publish any
Confidential Information, except as may be necessary in the course of performing the Participant’s duties as an employee of the Company or as the
Company authorizes or permits. Notwithstanding the foregoing, the Participant shall be entitled to continue to use Confidential Information of the
Company transferred to a purchaser (“Purchaser”) of all or substantially all of the assets of a business (“Business”) of Company (an “Acquisition”)
solely to the extent that the Participant becomes an employee of such Purchaser or Purchaser’s designated affiliate upon consummation of the
Acquisition and such Confidential Information is used in the Business prior to consummation of the Acquisition. The Participant acknowledges and
agrees that, upon consummation of the Acquisition, the Confidential Information shall be deemed the Confidential Information of the Purchaser and
subject to the Participant’s applicable employment, confidentiality and inventions assignment agreement with such Purchaser.

(b) The Participant recognizes that the Company has received and in the future will receive information from third parties which is subject to an
obligation on the Company’s part to maintain the confidentiality of such information and to use it only for certain limited purposes. The Participant
agrees, during the term of the Participant’s employment and thereafter, to hold all such confidential or proprietary information of third parties in the
strictest confidence and not to disclose or use it, except as necessary in performing the Participant’s duties as an employee of the Company consistent
with the Company’s agreement with such third party. The Participant agrees that such information will be subject to the terms of this Confidentiality and
Inventions Agreement as Confidential Information.
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(c) Protected Disclosures. 18 U.S.C. § 1833(b) provides: “An individual shall not be held criminally or civilly liable under any Federal or State
trade secret law for the disclosure of a trade secret that—(A) is made—(i) in confidence to a Federal, State, or local government official, either directly
or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or
other document filed in a lawsuit or other proceeding, if such filing is made under seal.” Nothing in this Agreement is intended to conflict with 18
U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by 18 U.S.C. § 1833(b). Accordingly, the parties to this
Agreement have the right to disclose in confidence trade secrets to federal, state, and local government officials, or to an attorney, for the sole purpose of
reporting or investigating a suspected violation of law. The parties also have the right to disclose trade secrets in a document filed in a lawsuit or other
proceeding, but only if the filing is made under seal and protected from public disclosure. Nothing in this Confidentiality and Inventions Agreement
prevents the Participant from discussing or disclosing information about unlawful acts in the workplace, such as harassment or discrimination or any
other conduct that the Participant has reason to believe is unlawful. Furthermore, and for the avoidance of doubt, nothing in this Confidentiality and
Inventions Agreement limits or restricts the Participant’s ability to communicate with the Securities and Exchange Commission or any other federal,
state or local governmental agency or commission (each a “Government Agency”) or otherwise participate in any investigation or proceeding that may
be conducted by any Government Agency, including providing documents or other information and reporting possible violations of law or regulation or
other disclosures protected under the whistleblower provisions of applicable law or regulation, without notice to the Company.

 
4. COMPANY PROPERTY

All apparatus, computers, computer files and media, notes, data, documents, reference materials, sketches, memoranda, records, drawings, engineering
log books, equipment, lab/inventor notebooks, programs, prototypes, samples, equipment, tangible embodiments of information, and other physical
property, whether or not pertaining to Confidential Information, furnished to the Participant or produced by the Participant or others in connection with
the Participant’s employment, shall be and remain the sole property of the Company and any such property actually in the Participant’s possession or
control shall be returned promptly to the Company as and when requested in writing by the Company. Should the Company not so request, the
Participant shall return and deliver all such property to the Company upon termination of the Participant’s employment. The Participant may not retain
any such property or any reproduction of such property upon such termination. The Participant further agrees that any property situated on the
Company’s premises and owned, leased, maintained or otherwise contracted for by the Company, including, but not limited to, computers, computer
files, e-mail, voicemail, disks and other electronic storage media, filing cabinets, desks or other work areas, are subject to inspection by the Company’s
representatives at any time with or without notice.

 
5. COMPANY WORK PRODUCT

Subject to Section 6 and 7 below, the Participant agrees that any Work Product, in whole or in part, conceived, developed, made or reduced to practice
by the Participant (either solely or in conjunction with others) during the term of his or her employment with the Company (collectively, the “Company
Work Product”) shall be owned exclusively by the Company (or, to the extent
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applicable, a Purchaser pursuant to an Acquisition). Without limiting the foregoing, the Participant agrees that any of the Company Work Product shall
be deemed to be “works made for hire” as defined in U.S. Copyright Act §101, and all right, title, and interest therein shall vest solely in the Company
from conception. The Participant hereby irrevocably assigns and transfers, and agrees to assign and transfer in the future on the Company’s request, to
the Company all right, title and interest in and to any Company Work Product, including, but not limited to, patents, copyrights and other intellectual
property rights therein. The Participant shall treat any such Company Work Product as Confidential Information. The Participant will execute all
applications, assignments, instruments and other documents and perform all acts consistent herewith as the Company or its counsel may deem necessary
or desirable to obtain, perfect or enforce any patents, copyright registrations or other protections on such Company Work Product and to otherwise
protect the interests of the Company therein. The Participant’s obligation to reasonably assist the Company in obtaining and enforcing the intellectual
property and other rights in the Company Work Product in any and all jurisdictions shall continue beyond the termination of the Participant’s
employment. The Participant acknowledges that the Company may need to secure the Participant’s signature for lawful and necessary documents
required to apply for, maintain or enforce intellectual property and other rights with respect to the Company Work Product (including, but not limited to,
renewals, extensions, continuations, divisions or continuations in part of patent applications). The Participant hereby irrevocably designates and appoints
the Company and its duly authorized officers and agents, as the Participant’s agents and attorneys-in-fact, to act for and on the Participant’s behalf and
instead of the Participant, to execute and file any such document(s) and to do all other lawfully permitted acts to further the prosecution, issuance and
enforcement of patents, copyright registrations and other protections on the Company Work Product with the same legal force and effect as if executed
by the Participant. The Participant further hereby waives and relinquishes any and all moral rights that the Participant may have in the Company Work
Product.

 
6. EXCEPTION TO ASSIGNMENTS

Pursuant to Section 2870 of the California Labor Code, the requirements set forth in Section 5 of this Agreement shall not apply to an invention that the
Participant develops entirely on his or her own time without using the Company’s equipment, supplies, facilities, or trade secret information except for
those inventions that either: (i) relate at the time of conception or reduction to practice of the invention to the Company’s business, or actual or
demonstrably anticipated research or development of the Company; or (ii) result from any work performed by the Participant for the Company.

 
7. PRE-EMPLOYMENT WORK PRODUCT

(a) Work Product includes only things done for the Company in performing work for the Company.

(b) The Participant acknowledges that the Company has a strict policy against using proprietary information belonging to any other person or
entity without the express permission of the owner of that information. The Participant represents and warrants that the Participant’s performance of all
of the terms of this Confidentiality and Inventions Agreement and as an employee of the Company does not and will not result in a breach of any duty
owed by the Participant to a third party to keep in confidence any information, knowledge or data. The
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Participant has not brought or used, and will not bring to the Company, or use, induce the Company to use, or disclose in the performance of the
Participant’s duties, nor has the Participant used or disclosed in the performance of any services for the Company prior to the effective date of the
Participant’s employment with the Company (if any), any equipment, supplies, facility, electronic media, software, trade secret or other information or
property of any former employer or any other person or entity, unless the Participant has obtained their written authorization for its possession and use.

 
8. RECORDS

The Participant agrees that he or she will keep and maintain adequate and current written records (in the form of notes, sketches, drawings or such other
form(s) as may be specified by the Company) of all the Company Work Product made by the Participant during the term of his or his or her employment
with the Company, which records shall be available at all times to the Company and shall remain the sole property of the Company.

 
9. PRESUMPTION

If any application for any United States or foreign patent related to or useful in the business of the Company or any customer of the Company shall be
filed by or for the Participant during the period of one year after the Participant’s employment is terminated, the subject matter covered by such
application shall be presumed to have been conceived during the Participant’s employment with the Company.

 
10. AGREEMENTS WITH THIRD PARTIES OR THE U.S. GOVERNMENT.

The Participant acknowledges that the Company from time to time may have agreements with other persons or entities, or with the U.S. Government or
agencies thereof, which impose obligations or restrictions on the Company regarding inventions made during the course of work thereunder or regarding
the confidential nature of such work. The Participant agrees to be bound by all such obligations and restrictions of which the Participant has been made
aware of by the Company and to take all action necessary to discharge the obligations of the Company thereunder.

 
11. INJUNCTIVE RELIEF

Because of the unique nature of the Confidential Information and the Company Work Product, the Participant understands and agrees that the Company
may suffer immediate and irreparable harm if the Participant fails to comply with any of his or her obligations under this Confidentiality and Inventions
Agreement and that monetary damages may be inadequate to compensate the Company for such breach. Accordingly, the Participant agrees that in the
event of a breach or threatened breach of this Confidentiality and Inventions Agreement, in addition to any other remedies available to it at law or in
equity, the Company will be entitled, without posting bond or other security, to seek injunctive relief to enforce the terms of this Confidentiality and
Inventions Agreement, including, but not limited to, restraining the Participant from violating this Confidentiality and Inventions Agreement or
compelling the Participant to cease and desist all unauthorized use and disclosure of the Confidential Information and the Company Work Product. The
Participant will indemnify the Company against any costs, including, but not limited to, reasonable outside legal fees and costs, incurred in obtaining
relief against the Participant’s breach of this Confidentiality and Inventions Agreement. Nothing in this Section 11 shall be construed as prohibiting the
Company from pursuing any other remedies available to it for such breach or threatened breach, including, but not limited to, recovery of damages.
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12. DISCLOSURE OF OBLIGATIONS

The Participant is hereby permitted and the Participant authorizes the Company to provide a copy of this Confidentiality and Inventions Agreement and
any exhibits hereto to any of the Participant’s future employers, and to notify any such future employers of the Participant’s obligations and the
Company’s rights hereunder, provided that neither party is under any obligation to do so.

 
13. JURISDICTION AND VENUE

This Confidentiality and Inventions Agreement will be governed by the laws of the State of California without regard to any conflicts-of-law rules. To
the extent that any lawsuit is permitted under this Confidentiality and Inventions Agreement, the Participant hereby expressly consents to the personal
and exclusive jurisdiction and venue of the state and federal courts located in San Diego, California for any lawsuit filed against the Participant by the
Company. Nothing herein shall limit the right of the Company to seek and obtain injunctive relief in any jurisdiction for violation of the portions of this
Confidentiality and Inventions Agreement dealing with protection of Confidential Information or the Company Work Product.

 
14. ASSIGNMENT; INUREMENT

Neither this Confidentiality and Inventions Agreement nor any duties or obligations under this Confidentiality and Inventions Agreement may be
assigned by the Participant without the prior written consent of the Company. The Participant understands and agrees that the Company may freely
assign this Confidentiality and Inventions Agreement. This Agreement shall inure to the benefit of, and shall be binding upon, the permitted assigns,
successors in interest (including any Purchaser upon consummation of an Acquisition), personal representatives, estates, heirs, and legatees of each of
the parties hereto. Any assignment in violation of this Section 14 shall be null and void.

 
15. SURVIVORSHIP

The rights and obligations of the parties to this Confidentiality and Inventions Agreement will survive termination of my employment with the
Company.

 
16. MISCELLANEOUS

In the event that any provision hereof or any obligation or grant of rights by the Participant hereunder is found invalid or unenforceable pursuant to
judicial decree or decision, any such provision, obligation or grant of rights shall be deemed and construed to extend only to the maximum permitted by
law, the invalid or unenforceable portions shall be severed, and the remainder of this Confidentiality and Inventions Agreement shall remain valid and
enforceable according to its terms. This Confidentiality and Inventions Agreement may not be amended, waived or modified, except by an instrument in
writing executed by the Participant and a duly authorized representative of the Company.
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17. ACKNOWLEDGMENT

EMPLOYEE ACKNOWLEDGES THAT, IN EXECUTING THE GRANT NOTICE TO WHICH THIS CONFIDENTIALITY AND INVENTIONS
AGREEMENT IS ATTACHED, EMPLOYEE HAS HAD THE OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL,
AND EMPLOYEE HAS READ AND UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS CONFIDENTIALITY AND
INVENTIONS AGREEMENT. THIS CONFIDENTIALITY AND INVENTIONS AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY
PARTY BY REASON OF THE DRAFTING OR PREPARATION HEREOF.
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Exhibit 107.1

Calculation of Filing Fee Tables

FORM S-8
(Form Type)

PETCO HEALTH AND WELLNESS COMPANY, INC.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

        

Security Type  

Security
Class

Title (1)  

Fee
Calculation

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee

Rate  

Amount of
Registration

Fee
        

Equity
 
Class A common stock, par

value $0.001 per share  Rule 457(a) (2)  1,074,000 (3)  $3.58  $3,844,920  
$147.60 per
$1,000,000  $567.51

        

Equity
 
Class A common stock, par

value $0.001 per share  Rule 457(a) (2)  750,000 (3)  $5.00  $3,750,000  
$147.60 per
$1,000,000  $553.50

        

Equity
 
Class A common stock, par

value $0.001 per share  Rule 457(a) (2)  1,000,000 (3)  $7.50  $7,500,000  
$147.60 per
$1,000,000  $1,107.00

        

Equity
 
Class A common stock, par

value $0.001 per share  Rule 457(a) (2)  1,000,000 (3)  $10.00  $10,000,000 
$147.60 per
$1,000,000  $1,476.00

        

Equity
 
Class A common stock, par

value $0.001 per share  Rule 457(a) (4)  1,000,000 (5)  $2.50  $2,500,000  
$147.60 per
$1,000,000  $369.00

     

Total Offering Amounts   $27,594,920  $4,073.01
     

Total Fee Offsets     — 
     

Net Fee Due        $4,073.01
 
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 shall be

deemed to cover any additional shares of Class A common stock, par value $0.001 per share (the “Common Stock”) of Petco Health and Wellness
Company, Inc. that may be issued in connection with stock options granted pursuant to the Petco Health and Wellness Company, Inc. Form of
Grant Notice for Inducement Nonqualified Stock Options and Standard Terms and Conditions for Inducement Nonqualified Stock Options (the
“Option Awards”) and restricted stock units granted pursuant to the Petco Health and Wellness Company, Inc. Form of Grant Notice for
Inducement Restricted Stock Unit Award and Standard Terms and Conditions for Inducement Restricted Stock Units (the “RSU Award”) as a
result of any stock dividend, stock split, recapitalization or other similar transaction, and any other securities with respect to which the outstanding
shares are converted or exchanged.

(2) For purpose of calculating the registration fee pursuant to Rule 457(h) of the Securities Act based on the applicable exercise price of the Option
Awards.

(3) Represents shares of Common Stock issuable pursuant to the Option Awards.
(4) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and (h) of the Securities Act and based on the average

of the high and low sale prices of the Common Stock, as quoted on the Nasdaq Stock Market, on May 21, 2024.
(5) Represents shares of Common Stock issuable pursuant to the RSU Award.


