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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements. We intend such forward-looking statements to be covered
by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than
statements of historical facts contained in this Quarterly Report on Form 10-Q may be forward-looking statements. In some cases, you
can identify forward-looking statements by terms such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,”
“targets,” “projects,” “contemplates,” “believes,” “estimates,” “forecasts,” “predicts,” “potential” or “continue” or the negative of these
terms or other similar expressions. Forward-looking statements contained in this Quarterly Report on Form 10-Q include, but are not
limited to statements regarding our future results of operations and financial position, industry and business trends, stock compensation,
business strategy, plans, market growth and our objectives for future operations.

» « » «

» @ » « » «« » ««

The forward-looking statements in this Quarterly Report on Form 10-Q are only predictions. We have based these forward-looking
statements largely on our current expectations and projections about future events and financial trends that we believe may affect our
business, financial condition and results of operations. Forward-looking statements involve known and unknown risks, uncertainties and
other important factors that may cause our actual results, performance or achievements to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements, including, but not limited to, the important factors
discussed in Part II, Item 1A, “Risk Factors” in this Quarterly Report on Form 10-Q. The forward-looking statements in this Quarterly
Report on Form 10-Q are based upon information available to us as of the date of this Quarterly Report on Form 10-Q, and while we
believe such information forms a reasonable basis for such statements, such information may be limited or incomplete, and our
statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available
relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.

You should read this Quarterly Report on Form 10-Q and the documents that we reference in this Quarterly Report on Form 10-Q
and have filed as exhibits to this Quarterly Report on Form 10-Q with the understanding that our actual future results, levels of activity,
performance and achievements may be materially different from what we expect. We qualify all of our forward-looking statements by
these cautionary statements. These forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q. Except
as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained in this Quarterly
Report on Form 10-Q, whether as a result of any new information, future events or otherwise.
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BASIS OF PRESENTATION

On August 28, 2017, we executed a reorganization of our corporate structure. Our original parent company was called Lulu’s
Holdings, LLC. This entity was converted to Lulu’s Holdings, L.P. (the “LP”). We formed two new subsidiaries, Lulu’s Fashion Lounge
Holdings, Inc. and Lulu’s Fashion Lounge Parent, LLC, to sit between the LP and our operating company. Our operating company,
previously known as Lulu’s Fashion Lounge, Inc., was converted from a California corporation to a Delaware limited liability company,
Lulu’s Fashion Lounge, LLC, an indirect wholly-owned subsidiary of Lulu’s Fashion Lounge Holdings, Inc. In connection with our
initial public offering, the LP was liquidated. Unless otherwise indicated or the context otherwise requires, references in this Quarterly
Report on Form 10-Q to the terms “Lulus,” “we,” “us,” “our,” or the “Company” refer to Lulu’s Fashion Lounge Holdings, Inc. and its
consolidated subsidiaries.

» «

Our fiscal year is a “52-53 week” year ending on the Sunday closest in proximity to December 31, such that each quarterly period
will be 13 weeks in length, except during a 53 week year when the fourth quarter will be 14 weeks. References herein to “fiscal 2021
and/or “2021” relate to the year ending January 2, 2022 and “fiscal 2020” and/or “2020” relate to the year ended January 3, 2021. The
year ended January 3, 2021 was a 53 week year.

Throughout this Quarterly Report on Form 10-Q, we provide a number of key performance indicators used by management and
typically used by our competitors in our industry. These and other key performance indicators are discussed in more detail in the section
titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Key Operating and Financial
Metrics.” In this Quarterly Report on Form 10-Q, we also reference Adjusted EBITDA, which is a non-GAAP (accounting principles
generally accepted in the United States of America) financial measure. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Non-GAAP Financial Measures” for a discussion of Adjusted EBITDA, as well as a
reconciliation of net income (loss) to Adjusted EBITDA. Net income (loss) is the most directly comparable financial measure to
Adjusted EBITDA required by, or presented in accordance, with GAAP.
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SUMMARY RISK FACTORS

Our business is subject to numerous risks and uncertainties, including those described in Part II, Item 1A. “Risk Factors” in this
Quarterly Report on Form 10-Q. You should carefully consider these risks and uncertainties when investing in our common stock. The
principal risks and uncertainties affecting our business include the following:

If we are not able to successfully maintain our desired merchandise assortment or manage our inventory effectively, we may be
unable to attract a sufficient number of customers or sell sufficient quantities of our merchandise, which could result in excess
inventories, markdowns, and foregone sales;

The COVID-19 pandemic has had and may in the future have an adverse effect our labor workforce availability, supply chain,
business, financial condition, and results of operations in ways that remain unpredictable;

Our success depends on our ability to anticipate, identify, measure, and respond quickly to new and rapidly changing fashion
trends, customer preferences and demands, and other factors;

Our efforts to acquire or retain customers may not be successful, which could prevent us from maintaining or increasing our
sales;

We may be unable to maintain a high level of engagement with our customers and increase their spending with us, which could
harm our business, financial condition, and results of operations;

If we fail to provide high-quality customer support, it could have a material adverse effect on our business, financial condition,
and results of operations;

Our business depends on our ability to maintain a strong community around the Lulus brand with engaged customers and
influencers. We may not be able to maintain and enhance our existing brand community if we receive customer complaints,
negative publicity or otherwise fail to live up to consumers’ expectations, which could materially adversely affect our business,
financial condition, and results of operations;

We operate in the highly competitive retail apparel industry, and the size and resources of some of our competitors may allow
them to compete more effectively than we can, which could adversely impact our growth and market share, and have a material
adverse effect on our business, financial condition, and results of operations;

We may not be able to successfully implement our growth strategy;

We rely on third parties to drive traffic to our platform, and these providers may change their algorithms or pricing in ways that
could negatively affect our business, financial condition, and results of operations;

Our use of social media, influencers, affiliate marketing, email, text messages, and direct mail may adversely impact our brand
and reputation or subject us to fines or other penalties;

As we pursue our international growth strategy, we will become subject to international business uncertainties;

We rely on consumer discretionary spending and may be adversely affected by economic downturns and other macroeconomic
conditions or trends;

System security risk issues, including any real or perceived failure to protect confidential or personal information against
security breaches and disruption of our internal operations or information technology systems, could have a material adverse
effect on our business, financial condition, and results of operations;

We continually update, augment and add technology systems, which could potentially disrupt our operations and have a
material adverse effect on our business, financial condition, cash flows, and results of operations;
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®  Our business relies heavily on email and other messaging services, and any restrictions on the sending of emails or messages or
an inability to timely deliver such communications could materially adversely affect our business, financial condition, cash
flows, and results of operations;

® Our business, including our costs and supply chain, is subject to risks associated with sourcing, manufacturing, and
warehousing;

o We have three distribution facilities and disruptions to the operations at these locations could have a material adverse effect on
our business, financial condition, cash flows, and results of operations;

e We rely upon independent third-party transportation providers for substantially all of our merchandise shipments and any
disruptions or increased transportation costs could have a material adverse effect on our business, financial condition, cash
flows, and results of operations; and

e We may be subject to liability and other risks if we, our suppliers or the manufacturers of our merchandise infringe upon the
trademarks, copyrights or other intellectual property rights of third parties, including the risk that we could acquire merchandise
from our suppliers without the full right to sell it.
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PART I—FINANCIAL INFORMATION
Item 1. Financial Statements.
LULU’S FASHION LOUNGE HOLDINGS, INC.

Condensed Consolidated Balance Sheets
(in thousands, except share and per share amounts)

(unaudited)
October 3, January 3,
2021 2021
Assets
Current assets:
Cash and cash equivalents $ 40,927 $ 15,554
Accounts receivable 6,389 3,832
Inventory, net 23,400 16,895
Asset for recovery 6,230 1,104
Income tax refund receivable — 2,739
Prepaids and other current assets 4,644 2,675
Total current assets 81,590 42,799
Restricted cash 505 505
Property and equipment, net 2,754 3,090
Goodwill 35,430 35,430
Tradename 18,509 18,509
Intangible assets, net 2,023 2,290
Other noncurrent assets 4,441 2,453
Total assets $ 145,252 $ 105,076
Liabilities, Redeemable Preferred Stock, Convertible Preferred Stock and Stockholder’s Deficit
Current liabilities:
Accounts payable $ 6,732 $ 7,161
Income taxes payable 1,004 —
Accrued expenses and other current liabilities 26,864 7,533
Returns reserve 18,344 2,895
Stored-value card liability 6,494 4,973
Revolving line of credit — 8,580
Long-term debt, current portion 103,393 10,125
Total current liabilities 162,831 41,267
Long-term debt, net of current portion — 96,856
Other noncurrent liabilities 2,357 2,504
Total liabilities 165,188 140,627
Commitments and Contingencies (Note 6)
Redeemable preferred stock: $0.001 par value, 10,000,001 and 7,500,001 shares authorized as of October 3, 2021
and January 3, 2021, respectively; 8,950,001 and 7,500,001 shares issued and outstanding as of October 3, 2021 and
January 3, 2021, respectively; aggregate liquidation preference of $17,900 and $15,000 as of October 3, 2021 and
January 3, 2021 respectively 19,320 16,412
Convertible preferred stock: $0.001 par value, 3,129,635 shares authorized as of October 3, 2021 and January 3,
2021; 3,129,634 shares issued and outstanding as of October 3, 2021 and January 3, 2021; aggregate liquidation
preference of $240,000 as of October 3, 2021 and January 3, 2021 117,038 117,038
Stockholder’s deficit:
Common stock: $0.001 par value, 24,000,000 and 21,196,740 shares authorized as of October 3, 2021 and January
3, 2021, respectively; 17,462,283 shares issued and outstanding as of October 3, 2021 and January 3, 2021 18 18
Additional paid-in capital 12,510 10,622
Accumulated deficit (168,822) (179,641)
Total stockholder’s deficit (156,294) (169,001)
Total liabilities, redeemable preferred stock, convertible preferred stock and stockholder’s deficit $ 145,252 $ 105,076

The accompanying notes are an integral part of the condensed consolidated financial statements.
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LULU’S FASHION LOUNGE HOLDINGS, INC.

Condensed Consolidated Statements of Operations and Comprehensive Income (Loss)
(in thousands, except share and per share amounts)

(unaudited)
Three Months Ended Nine Months Ended
October 3, September 27, October 3, September 27,
2021 2020 2021 2020
Net revenue $ 106,320 $ 54,533 $ 278,861 $ 194,129
Cost of revenue 55,553 30,128 145,561 107,208
Gross profit 50,767 24,405 133,300 86,921
Selling and marketing expenses 20,509 9,481 49,008 35,894
General and administrative expenses 21,196 10,854 57,436 54,179
Income (loss) from operations 9,062 4,070 26,856 (3,152)
Other income (expense), net:

Interest Expense (3,612) (3,959) (11,036) (11,899)
Other Income, net 16 20 74 86
Total other expense, net (3,596) (3,939) (10,962) (11,813)
Income (loss) before (provision) benefit for income taxes 5,466 131 15,894 (14,965)
Income tax (provision) benefit (1,616) 246 (5,075) (187)
Net income (loss) and comprehensive income (loss) 3,850 377 10,819 (15,152)
Deemed dividend to a preferred stockholder — — — (504)
Allocation of undistributed earnings to participating securities (1,574) (143) (4,322) —
Net income (loss) attributable to common stockholder $ 2,276 $ 234 $ 6,497 $ (15,656)

Net income (loss) per share attributable to common stockholder -

Basic and Diluted $ 013 $ 001 $ 037 $ (0.90)
Shares used to compute net income (loss) per share attributable to

common stockholder — Basic and Diluted 17,462,283 17,462,283 17,462,283 17,462,283

The accompanying notes are an integral part of the condensed consolidated financial statements.
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LULU’S FASHION LOUNGE HOLDINGS, INC.

Condensed Consolidated Statements of Redeemable Preferred Stock, Convertible Preferred Stock and Stockholder’s Deficit
(in thousands, except share amounts)
(unaudited)

Balance as of January 3, 2021
Series B-1 redeemable preferred stock
issuance, net of issuance costs of $23
Net loss and comprehensive loss
Balance as of April 4, 2021
Equity-based compensation (Note 9)
Net income and comprehensive income
Balance as of July 4, 2021
Equity-based compensation (Note 9)
Net income and comprehensive income
Balance as of October 3, 2021

Balance as of December 29, 2019
Net loss and comprehensive loss
Balance as of March 29, 2020
Series B redeemable preferred stock
issuance, net of issuance costs of $163
Equity-based compensation (Note 9)
Net loss and comprehensive loss
Balance as of June 28, 2020
Equity-based compensation (Note 9)
Net income and comprehensive income
Balance as of September 27, 2020

For the Nine Months Ended October 3,2021

Additional Total
Redeemable Preferred
Stock Convertible Preferred Stock C Stock Paid-In Acc lated  Stockholder’s
Shares Amount Shares Amount Shares Amount Capital Deficit Deficit
7,500,001 $ 16,412 3,129,634  $ 117,038 17,462,283 $ 18 3 10,622 $  (179,641) $  (169,001)
1,450,000 2,908 — — — — 432 — 432
= = = — — = — (1,375) (1,375)
8,950,001 19,320 3,129,634 117,038 17,462,283 18 11,054 (181,016) (169,944)
— — — — — — 681 = 681
— — — — — — — 8,344 8,344
8,950,001 19,320 3,129,634 117,038 17,462,283 18 11,735 (172,672) (160,919)
— — — — — — 775 — 775
— — — — — — — 3,850 3,850
8,950,001 $ 19,320 3,129,634  $ 117,038 17,462,283  § 18 $ 12,510 $§  (168,822) $  (156,294)
For the Nine Months Ended Sep ber 27,2020
Additional Total
Red ble Preferred Stock Convertible Preferred Stock C Stock Paid-In Acc lated Stockholder’s
Shares Amount Shares Amount Shares Amount Capital Deficit Deficit
— 3 — 3,129,634 $ 117,038 17,462,283 $ 18 $ 2,040 $ (160,337) $  (158,279)
— — — — — — (1,212) (1,212)
— — 3,129,634 117,038 17,462,283 18 2,040 (161,549) (159,491)
7,500,001 16,412 — — — — (504) — (504)
— — — — — — 8,428 — 8,428
— — — — — — — (14,317) (14,317)
7,500,001 16,412 3,129,634 117,038 | ~17,462,283 18 9,964 (175,866) (165,884)
— — — — — — 207 — 207
— — — — — — 377 377
7,500,001  § 16,412 3,129.634 § 117,038 17,462,283  § 18 $ 10,171 $ (175489) $  (165,300)

The accompanying notes are an integral part of the condensed consolidated financial statements.
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LULU’S FASHION LOUNGE HOLDINGS, INC.

Condensed Consolidated Statements of Cash Flows
(in thousands)

(unaudited)
Nine months ended
October 3, September 27,
2021 2020
Cash Flows from Operating Activities
Net income (loss) $ 10,819 $ (15,152)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization 2,116 2,449
Amortization of debt discount and debt issuance costs 2,041 1,809
Interest expense capitalized to principal of long-term debt and revolving line of credit 2,074 942
Equity-based compensation expense 1,888 8,635
Equity-based compensation expense related to redeemable preferred stock issuance 1,481 8,571
Equity-based compensation related to special compensation liability awards 2,153 —
Write-off of deferred offering costs — 1,950
Deferred income taxes (2,144) 1,053
Gain on disposal of assets — 2)
Changes in operating assets and liabilities:
Accounts receivable (2,557) 782
Inventories (6,505) 12,590
Assets for recovery (5,126) 995
Income tax (receivable) payable 3,852 164
Prepaid and other current assets (315) 394
Accounts payable (1,989) (2,447)
Accrued expenses and other current liabilities 34,836 (607)
Other noncurrent liabilities (836) (942)
Net cash provided by operating activities 41,788 21,184
Cash Flows from Investing Activities
Capitalized software development costs (919) (962)
Purchases of property and equipment (668) (645)
Proceeds from sale of property and equipment — 2
Net cash used in investing activities (1,587) (1,605)
Cash Flows from Financing Activities
Proceeds from borrowings on revolving line of credit — 5,300
Repayments on revolving line of credit (8,580) —
Repayment of long-term debt (7,595) —
Payment of debt issuance costs (61) (132)
Proceeds from the issuance of Series B Preferred Stock, net 1,427 7,337
Advance from the LP — 37
Repayment of Advance from the LP — (2,040)
Other (19) (30)
Net cash provided by (used in) financing activities (14,828) 10,472
Net increase in cash, cash equivalents and restricted cash 25,373 30,051
Cash, cash equivalents and restricted cash at beginning of period 16,059 6,361
Cash, cash equivalents and restricted cash at end of period $ 41,432 $ 36,412
(Continued)

10




Table of Contents

LULU’S FASHION LOUNGE HOLDINGS, INC.
Condensed Consolidated Statements of Cash Flows
(in thousands)

(unaudited)

Nine months ended

October 3, September 27,
2021 2020
Supplemental Disclosure
Cash paid for income taxes, net of income tax refunds $ 3631 $ (6)
Cash paid for interest $ 6,996 $ 7,787
Supplemental Disclosure of Non-Cash Investing and Financing Activities
Purchases of property and equipment included in accounts payable and accrued expenses $ 20 S —
Debt issuance costs included in accrued expenses $ 917 $ 1,222
Deemed dividend to a preferred stockholder $ — 504
Paid-in-kind interest added to principal balance of long-term debt and revolving line of credit $ 2,074 $ 942
Deferred offering costs in accounts payable $ 1,654 $ —
(Concluded)

The accompanying notes are an integral part of the condensed consolidated financial statements.

11
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LULU’S FASHION LOUNGE HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements
(unaudited)

1. Description of Business, Organization and Liquidity
Organization and Business

Pursuant to a reorganization, Lulu’s Fashion Lounge Holdings, Inc., a Delaware Corporation (“Lulus”, or the
“Company”), was formed on August 25, 2017 as a holding company and its primary asset is an indirect membership
interest in Lulu’s Fashion Lounge, LLC (“LFL”). Prior to the sale of the Company’s Series A convertible preferred stock,
the Company was wholly-owned by Lulu’s Holdings, L.P. (the “LP”). Prior to the Company’s initial public offering, the
Company is majority-owned by the LP.

LFL was founded in 1996, starting as a vintage boutique in Chico, CA that began selling online in 2005 and
transitioned to a purely online business in 2008. The LP was formed in 2014 as a holding company and purchased 100% of
LFL’s outstanding common stock in 2014. The Company, through LFL, is an online retailer of women’s clothing, shoes and
accessories based in Chico, CA.

Initial Public Offering

On November 10, 2021, the Company’s registration statement on Form S-1 relating to its initial public offering
(“IPO”) was declared effective by the Securities and Exchange Commission (“SEC”) and the shares of its common stock
began trading on the Nasdaq Global Market on November 11, 2021. The IPO closed on November 15, 2021, pursuant to
which the Company issued and sold 5,750,000 shares of its common stock at a public offering price of $16.00 per share.
On November 15, 2021, the Company received net proceeds of approximately $85.6 million from the IPO, after deducting
underwriting discounts and commissions of $6.4 million. Immediately prior to the completion of the IPO, all shares of the
Series A Preferred Stock then outstanding were converted into 15,000,000 shares of common stock. Additionally, 215,702
shares of common stock were issued to the LP immediately prior to the completion of the IPO. All shares of the Series B
Preferred Stock and the Series B-1 Preferred Stock were redeemed and extinguished for a total payment of approximately
$17.9 million on November 15, 2021.

Liquidity and Going Concern

The accompanying condensed consolidated financial statements have been prepared assuming that the Company will
continue as a going concern, which contemplates realization of assets and the satisfaction of liabilities in the normal course
of business within one year after the date the condensed consolidated financial statements are available to be issued.
Management evaluates whether there are conditions or events, considered in aggregate, that raise substantial doubt about
the Company’s ability to continue as a going concern within one year after the date the condensed consolidated financial
statements are available to be issued.

As described above, the Company completed its IPO on November 15, 2021 and received net proceeds of $85.6
million. In addition, as described in Note 12, Subsequent Events, in connection with the completion of the IPO, the
Company entered into a new $50.0 million three-year revolving credit facility dated November 15, 2021 (the “New
Revolving Facility”), under which it borrowed $25.0 million on November 15, 2021. Also, as described in Note 12,
Subsequent Events, the proceeds from the IPO and the New Revolving Facility were used to repay the $105.8 million of
outstanding principal and $1.4 million of accrued interest related to the Company’s existing term loan.

Based on management’s evaluation, the Company expects that, as of the date these condensed consolidated financial
statements are available to be issued, its present financial resources, together with the net proceeds received from the IPO
and the New Revolving Facility, will be sufficient to meet its obligations as they come due and to fund its operations for at
least 12 months after the date the condensed consolidated financial statements are available to be issued. Accordingly,

12
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LULU’S FASHION LOUNGE HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements
(unaudited)

the conditions that previously raised substantial doubt about the Company’s ability to continue as a going concern as of the
date of issuance of the Company’s July 4, 2021 condensed consolidated financial statements have been alleviated.

Impact of COVID-19

On March 11, 2020, the World Health Organization declared the novel strain of coronavirus that causes the disease
COVID-19 a global pandemic. The COVID-19 pandemic has had a significant impact on the broader economy and
consumer behavior. As a result of these developments, the Company experienced an unfavorable impact on its revenue,
results of operations and cash flows in 2020 and on its operations to date in 2021.

The Company may face longer term impacts from COVID-19 due to, among other factors, evolving federal, state and
local restrictions and shelter-in-place orders, changes in consumer behavior and health concerns which may impact
customer demand, as well as labor shortages, supply chain disruptions and higher shipping costs. The current events and
economic conditions are significant in relation to the Company’s ability to fund its business operations. In response to the
impact of COVID-19, the Company implemented a number of measures to minimize cash outlays, including reducing
discretionary marketing and other expenses. Additionally, in June 2020, the Company modified its existing credit
agreement to amend covenants and adjust certain payment terms. The Company also borrowed $5.3 million under its
existing revolving line of credit facility (see Note 5, Debt). The Company repaid the entire outstanding balance under the
revolving line of credit in March 2021 (see Note 5, Debt). The Company sold shares of Series B Preferred Stock in
June 2020 for net cash proceeds of $7.3 million and sold shares of Series B-1 Preferred Stock in March 2021 for net cash
proceeds of $1.4 million (see Note 7, Preferred Stock). In addition, as discussed above, the Company completed its IPO,
borrowed $25.0 million against its New Revolving Facility, and repaid its term loan balance.

2. Significant Accounting Policies
Basis of Presentation and Fiscal Year
The Company’s fiscal year consists of a 52-week or 53-week period ending on the Sunday nearest December 31.

The condensed consolidated financial statements and accompanying notes include the accounts of the Company and its
wholly owned subsidiaries, after elimination of all intercompany balances and transactions. The accompanying condensed
consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the
Unites States of America (“GAAP”) and the requirements of the SEC for interim reporting. As permitted under these rules,
certain information and disclosures normally included in consolidated financial statements prepared in accordance with
GAAP have been condensed or omitted. The interim condensed consolidated financial statements are unaudited. The
unaudited interim condensed consolidated financial statements have been prepared on the same basis as the annual
consolidated financial statements and, in the opinion of management, reflect all adjustments, which include only normal
recurring adjustments, necessary to present fairly the Company’s financial position as of October 3, 2021 and its results of
operations for the three- and nine-month periods ended October 3, 2021 and September 27, 2020 and its cash flows for the
nine-month periods ended October 3, 2021 and September 27, 2020. The results of operations for the nine months ended
October 3, 2021 are not necessarily indicative of the results to be expected for the fiscal year ending January 2, 2022 or for
any other future annual or interim period.

The condensed consolidated balance sheet as of January 3, 2021 was derived from the Company’s audited
consolidated financial statements. These condensed consolidated financial statements should be read in conjunction with
the Company's audited consolidated financial statements included in the prospectus dated November 10, 2021 that forms a
part of the Company's Registration Statement on Form S-1 (File No. 333-260194), as filed with the SEC pursuant to Rule
424(b)(4) promulgated under the Securities Act of 1933, as amended (the “Registration Statement”).

13




Table of Contents

LULU’S FASHION LOUNGE HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements
(unaudited)

Significant Accounting Policies

The significant accounting policies used in preparation of these condensed consolidated financial statements are
consistent with those discussed in Note 2 to the audited consolidated financial statements included in the Registration
Statement, except as noted below.

Use of Estimates

The preparation of condensed consolidated financial statements in conformity with GAAP requires management to
make estimates and assumptions that affect the reported amount of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the condensed consolidated financial statements and the reported amounts of revenue and
expenses during the reporting period. The significant estimates and assumptions made by management relate to sales return
reserves and related assets for recovery, valuation of redeemable preferred stock, valuation of the LP’s Class P unit equity-
based awards, valuation of stock options, and valuation of common stock. Management evaluates its estimates and
assumptions on an ongoing basis using historical experience and other factors, including the current economic
environment, which management believes to be reasonable under the circumstances. The Company adjusts such estimates
and assumptions when facts and circumstances dictate. Changes in those estimates resulting from continuing changes in the
economic environment will be reflected in the consolidated financial statements in future periods. As future events and
their effects cannot be determined with precision, actual results could materially differ from those estimates and
assumptions.

Segment Reporting

The Company manages its business on the basis of one operating and reportable segment, retail. The Company’s chief
operating decision maker is its chief executive officer (“CEO”). All long-lived assets are located in the United States and
substantially all revenue is attributable to customers based in the United States. International sales are not significant.

Concentration of Credit Risks

Financial instruments that potentially subject the Company to concentrations of credit risk consist of cash and cash
equivalents. At times, such amounts may exceed federally insured limits. The Company reduces credit risk by depositing
its cash with major credit-worthy financial institutions within the United States. To date, the Company has not experienced
any losses on its cash deposits. As of October 3, 2021 and January 3, 2021, a single wholesale customer represented 26%
and 51% respectively, of the Company’s accounts receivable balance. No customer accounted for greater than 10% of the
Company’s net revenue during the three and nine months ended October 3, 2021 and September 27, 2020.

Cash, Cash Equivalents and Restricted Cash
The following table provides a reconciliation of cash, cash equivalents, and restricted cash reported within the

condensed consolidated balance sheets to the amounts shown in the condensed consolidated statements of cash flows (in
thousands):

October 3, January 3,

2021 2021
Cash and cash equivalents $ 40,927 $ 15,554
Restricted cash 505 505
Total cash and restricted cash $ 41432 $ 16,059
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Deferred Offering Costs

Deferred offering costs consist of expenses incurred in connection with an equity offering, including legal, accounting,
printing, and other IPO-related costs. Deferred offering costs are written off to operating expenses in the condensed
consolidated statements of operations and comprehensive income (loss) upon the termination or significant delay of a
planned equity offering. During the nine months ended September 27, 2020, approximately $2.0 million of deferred
offering costs from an offering that was postponed were written off to general and administrative expenses in the
Company’s condensed consolidated statements of operations and comprehensive income (loss). Deferred offering costs of
$1.7 million related to the IPO were capitalized within prepaid and other current assets in the condensed consolidated
balance sheets as of October 3, 2021 (none as of January 3, 2021).

Revenue Recognition

The Company generates revenue primarily from the sale of merchandise products directly to end customers. The sale
of products is a distinct performance obligation, and revenue is recognized at a point in time when control of the promised
product is transferred to customers, which the Company determined occurs upon shipment based on its evaluation of the
related shipping terms. Revenue is recognized in an amount that reflects the transaction price consideration that the
Company expects to receive in exchange for those products. The Company’s payment terms are typically at the point of
sale for merchandise product sales.

The Company elected to exclude from revenue taxes assessed by governmental authorities, including value-added and
other sales-related taxes, that are imposed on and concurrent with revenue-producing activities. The Company has elected
to apply the practical expedient, relative to e-commerce sales, which allows an entity to account for shipping and handling
as fulfillment activities, and not a separate performance obligation. Accordingly, the Company recognizes revenue for only
one performance obligation, the sale of the product, at shipping point (when the customer gains control). Shipping and
handling costs associated with outbound freight are accounted for as fulfillment costs and are included in cost of goods
sold. The Company has elected to apply the practical expedient to expense costs as incurred for incremental costs to obtain
a contract when the amortization period would have been one year or less.

Revenue from merchandise product sales is reported net of sales returns, which includes an estimate of future returns
based on historical return rates, with a corresponding reduction to cost of sales. There is judgment in utilizing historical
trends for estimating future returns. The Company’s refund liability for sales returns is included in the returns reserve on its
condensed consolidated balance sheets and represents the expected value of the refund that will be due to the Company’s
customers. The Company also has a corresponding asset for recovery that represents the expected net realizable value of
the merchandise inventory to be returned.

The Company sells stored-value gift cards to customers and offers merchandise credit stored-value cards for certain
returns. Such stored-value cards do not have an expiration date. The Company recognizes revenue from stored-value cards
when the card is redeemed by the customer. The Company has determined that sufficient evidence exists to support an
estimate for stored-value card breakage. Subject to requirements to remit balances to governmental agencies, breakage is
recognized as revenue in proportion to the pattern of rights exercised by the customer, which is substantially within thirty-
six months from the date of issuance. The amount of breakage recognized in revenue during the three- and nine-month
periods ended October 3, 2021 and September 27, 2020 was not material.

The Company has two types of contractual liabilities: (i) cash collections from its customers prior to delivery of
products purchased (“deferred revenue), which are initially recorded within accrued expenses and recognized as revenue
when the products are shipped, (ii) unredeemed gift cards and online store credits, which are initially recorded as a stored-
value card liability and are recognized as revenue in the period they are redeemed.
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The following table summarizes the significant changes in the contract liabilities balances during the three- and nine-
month periods ended October 3, 2021 and September 27, 2020 (in thousands):

Deferred Stored-Value
Revenue Cards
Balance as of January 3, 2021 $ 792 $ 4,973
Revenue recognized that was included in contract liability balance at the beginning of
the period (792) (792)
Increase due to cash received, excluding amounts recognized as revenue during the
period 5,949 741
Balance as of April 4, 2021 5,949 4,922
Revenue recognized that was included in contract liability balance at the beginning of
the period (5,949) (542)
Increase due to cash received, excluding amounts recognized as revenue during the
period 1,259 1,307
Balance as of July 4, 2021 1,259 5,687
Revenue recognized that was included in contract liability balance at the beginning of
the period (1,259) 117)
Increase due to cash received, excluding amounts recognized as revenue during the
period 247 924
Balance as of October 3, 2021 $ 247 % 6,494
Deferred Stored-Value
Revenue Cards
Balance as of December 30, 2019 $ 547 $ 4,605
Revenue recognized that was included in contract liability balance at the beginning of
the period (547) (1,125)
Increase due to cash received, excluding amounts recognized as revenue during the
period 2,717 1,195
Balance as of March 29, 2020 2,717 4,675
Revenue recognized that was included in contract liability balance at the beginning of
the period (2,717) (501)
Increase due to cash received, excluding amounts recognized as revenue during the
period 1,232 518
Balance as of June 28, 2020 1,232 4,692
Revenue recognized that was included in contract liability balance at the beginning of
the period (1,232) (261)
Increase due to cash received, excluding amounts recognized as revenue during the
period 1,300 407
Balance as of September 27, 2020 $ 1,300 $ 4,838

Selling and Marketing Expenses
Advertising costs included in selling and marketing expenses were $13.9 and $7.3 million for the three months ended

October 3, 2021 and September 27, 2020 respectively, and $34.0 million and $28.4 million for the nine months ended
October 3, 2021 and September 27, 2020, respectively.
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Equity-Based Compensation
Stock Options

The Company grants stock option awards to certain employees, officers, directors, and other nonemployee service
providers. The Company accounts for equity-based compensation expense by calculating the estimated fair value of each
award at the grant date or modification date by applying the Black-Scholes option pricing model. The model utilizes the
estimated per share fair value of the Company’s underlying common stock at the measurement date, the expected or
contractual term of the option, the expected stock price volatility, risk-free interest rates, and the expected dividend yield of
the common stock. Equity-based compensation expense is recognized on a straight-line basis over the period the employee
or non-employee is required to provide service in exchange for the award, which is generally the vesting period. The
Company classifies equity-based compensation expense as general and administrative expense in the Company’s
condensed consolidated statements of operations and comprehensive income (loss).

The Company bases its estimate of expected volatility on the historical volatility of comparable companies from a
representative peer group selected based on industry, financial, and market capitalization data. The Company recognizes
forfeitures as they occur.

Determining the grant date fair value of options using the Black-Scholes option pricing model requires management to
make assumptions and judgments. These estimates involve inherent uncertainties and, if different assumptions had been
used, stock-based compensation expense could have been materially different from the amounts recorded.

Class P units

Certain of the Company’s employees participate in an equity incentive program (consisting of Class P units) offered by
the LP. The LP’s Class P units are available to be issued as incentive compensation to employees, officers, directors, and
other nonemployee service providers or consultants of the Company. Through mid-2020, the Company had concluded that
the LP’s Class P units were not a substantive class of equity and any associated pre-vesting distributions allocated to the
LP’s Class P units have been recorded as equity-based compensation under Financial Accounting Standards Board
(“FASB”) Accounting Standards Codification (“ASC”) Topic No. 710, Compensation — General (“ASC 710”), once the
contingent payment becomes probable of payment, which is upon vesting of the Class P units. During mid-2020, all
outstanding Class P units were modified to update forfeiture terms related to employment requirements and vesting
conditions were added to some of the Class P units. Due to the modifications to the employment requirements, the
Company concluded that the Class P units are a substantive class of equity to be accounted for under FASB ASC Topic
No. 718, Compensation — Stock Compensation (“ASC 718”) and that the associated pre-vesting distributions related to
outstanding Class P units for five employees are a separate award that are accounted for under ASC 710. Equity-based
compensation related to the Class P unit awards and any pre-vesting distributions are recognized as general and
administrative expense in the Company’s condensed consolidated statements of operations and comprehensive income
(loss).

Equity-based compensation is measured at the grant date or modification date for all equity-based awards made to
employees and nonemployees based on the fair value of the awards. The Company has elected to recognize forfeitures by
reducing the equity-based compensation in the same period as the forfeitures occur. The method for how fair value is
determined for the awards is described in Note 9, Equity-Based Compensation. The assumptions used to determine the fair
value of the Class P units represent management’s best estimates. Awards with only service conditions are recognized as
expense on a straight-line basis over the requisite service period, which is generally four years.

Certain of the outstanding Class P units which were modified in 2020 now vest upon the satisfaction of both a service
condition (satisfied over four years) and a performance condition. When the performance-based vesting condition becomes
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probable, which is upon the completion of a qualifying distribution event, the Company will immediately record
cumulative stock-based compensation expense using the accelerated attribution method for the awards that have met the
service-based vesting condition. The Company has not recognized any stock-based compensation expense for the
performance-based Class P units as a qualifying distribution event has not occurred.

Net Income (Loss) Per Share Attributable to Common Stockholders

The Company calculates basic and diluted net income (loss) per share attributable to common stockholders in
conformity with the two-class method required for participating securities as the application of the if converted method is
not more dilutive. The two-class method requires income available to common stockholders for the period to be allocated
between common stock and participating securities based upon their respective rights to receive dividends as if all income
for the period had been distributed.

The Company considers its redeemable preferred stock and convertible preferred stock to be participating securities. In
accordance with the two-class method, net income is adjusted for earnings allocated to these participating securities and the
related number of outstanding shares of the participating securities, which include contractual participation rights in
undistributed earnings, have been excluded from the computation of basic and diluted net income per share attributable to
common stockholders. The redeemable preferred stock and convertible preferred stock contractually entitle the holders of
such shares to participate in dividends but do not contractually require the holders of such shares to participate in the
Company’s losses. As such, where applicable, net losses were not allocated to these securities.

During the three- and nine-month periods ended October 3, 2021 and September 27, 2020, basic net income (loss) per
share attributable to common stockholder is computed using net income (loss) attributable to common stockholder divided
by the weighted average number of common shares outstanding during the period. Diluted net income (loss) per share
attributable to common stockholder represents net income (loss) attributable to common stockholder divided by the
weighted average number of common shares outstanding during the period, including the effects of any dilutive securities
outstanding. Basic and diluted net income (loss) per common share attributable to common stockholder are the same for
each period presented since the inclusion of all potential shares of common stock outstanding would have been anti-
dilutive.

The following securities were excluded from the computation of diluted net loss per share attributable to common
stockholder for the three- and nine-month periods presented because including them would have been anti-dilutive (on an
as-converted basis):

October 3, 2021 September 27, 2020

Series A convertible preferred stock 3,129,634 3,129,634
Stock options 322,793 —
Total 3,452,427 3,129,634

Redeemable Preferred Stock

The Company has elected to record its redeemable preferred stock at the greater of its redemption value or the issuance
date fair value, net of issuance costs, as it is probable of becoming redeemable due to the passage of time. Any change to
the carrying value of redeemable preferred stock recognized in each period is recorded to additional paid-in capital, or in
the absence of additional paid-in capital, recorded to accumulated deficit.

The issuance date fair value of the redeemable preferred stock shares purchased by executives and entities related to

current employees, board members, and service providers was higher than the consideration paid and such excess was
recorded as equity-based compensation. The excess of the fair value over consideration paid for redeemable preferred
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stock shares purchased by an existing convertible preferred stockholder was accounted for as a deemed dividend and
recorded in additional paid-in capital in the nine months ended September 27, 2020.

Recently Adopted Accounting Pronouncements

The Company is an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012 (the
“JOBS Act”). Under the JOBS Act, emerging growth companies can delay adopting new or revised accounting standards
issued subsequent to the enactment of the JOBS Act until such time as those standards apply to private companies. The
Company has elected to use this extended transition period for complying with new or revised accounting standards that
have different effective dates for public and private companies until the earlier of the date that it (i) is no longer an
emerging growth company or (ii) affirmatively and irrevocably opts out of the extended transition period provided in the
JOBS Act. As a result, these consolidated financial statements may not be comparable to companies that comply with the
new or revised accounting pronouncements as of public company effective dates.

In August 2018, the FASB issued Accounting Standards Update (“ASU”) 2018-15, Intangibles — Goodwill and Other -
Internal-use Software: Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That
Is a Service Contract, which clarifies the accounting for implementation costs in cloud computing arrangements. The
update effectively aligns the requirements for capitalizing implementation costs incurred in a cloud computing arrangement
service contract with the requirements for capitalizing implementation costs incurred to develop or obtain internal-use
software. ASU 2018-15 is effective for fiscal years beginning after December 15, 2020, including interim periods within
fiscal years beginning after December 15, 2021. The Company adopted this standard on January 4, 2021 using the
prospective transition method. The adoption of the new standard did not have a material impact on the Company’s
condensed consolidated financial statements.

Recently Issued Accounting Pronouncements

In February 2016, the FASB issued ASU. 2016-02, Leases (Topic 842), as amended, which requires lessees to
recognize a right-of-use asset and lease liability on their condensed consolidated balance sheets for all leases with a term
longer than twelve months. The guidance, as amended, is effective for fiscal years beginning after December 15, 2021,
including interim periods within fiscal years beginning after December 15, 2022. Early adoption is permitted. The
Company anticipates implementing the standard by taking advantage of the alternative transition method and will apply the
transition approach as of the beginning of the period of adoption and will not be restating comparative periods. The
Company also plans to apply other practical expedients provided by the standard. The Company has begun an
implementation plan, including the identification of its lease population and the implementation of changes to existing
processes that will be required to implement the new lease standard. The Company believes the most significant changes to
the financial statements will relate to the recognition of right-of-use assets and offsetting lease liabilities in the condensed
consolidated balance sheet for operating leases. The impact on the condensed consolidated balance sheet will be contingent
upon the Company’s population of operating leases at adoption. However, the Company does not expect the standard to
have a material impact on its condensed consolidated statements of operations and comprehensive income (loss) or cash
flows.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of
Credit Losses on Financial Instruments, as amended, which amends guidance on reporting credit losses for assets held at
amortized cost basis and available-for-sale debt securities from an incurred loss methodology to an expected loss
methodology. For assets held at amortized cost basis, the guidance eliminates the probable initial recognition threshold and
instead requires an entity to reflect its current estimate of all expected credit losses. The allowance for credit losses is a
valuation account that is deducted from the amortized cost basis of the assets to present the net amount expected to be
collected. For available-for-sale debt securities, credit losses are recorded through an allowance for credit losses, rather
than a write-down, limited to the amount by which fair value is below amortized cost. Additional disclosures about
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significant estimates and credit quality are also required. The guidance is effective for the Company for fiscal years
beginning after December 15, 2022. The Company is currently assessing the potential impact of adopting ASU 2016-13 on
its condensed consolidated financial statements and does not expect the adoption to have a material impact.

In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income
Taxes, which is intended to simplify various aspects related to accounting for income taxes. ASU 2019-12 removes certain
exceptions to the general principles in Topic 740 and also clarifies and amends existing guidance to improve consistent
application. This standard is effective for fiscal periods beginning after December 15, 2021, including interim periods
within fiscal years beginning after December 15, 2022, with early adoption permitted. The Company is currently
evaluating the potential impact of adopting this guidance on its condensed consolidated financial statements.

In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of
Reference Rate Reform on Financial Accounting, which, as amended, provides optional guidance for a limited period of
time to ease the potential burden in accounting for (or reorganizing the effects of) reference rate reform on financial
reporting. This standard can be adopted immediately, however, the guidance will only be available until December 31,
2022. The Company is currently evaluating the potential impact of adopting this guidance on its condensed consolidated
financial statements.

In August 2020, the FASB issued ASU 2020-06, Debt - Debt with Conversion and Other Options (Subtopic 470-20)
and Derivatives and Hedging - Contracts in Entity’s Own Equity (Subtopic 815-40), which simplifies the accounting for
convertible instruments by reducing the number of accounting models available for convertible debt instruments. This
guidance also eliminates the treasury stock method to calculate diluted earnings per share for convertible instruments and
requires the use of the if-converted method. The guidance is effective for the Company for the fiscal year beginning after
December 15, 2023 and interim periods within that fiscal year, with early adoption permitted. The Company is currently
evaluating the potential impact of adopting this guidance on its condensed consolidated financial statements.

3. Fair Value Measurements

The Company’s financial instruments consist of cash and cash equivalents, restricted cash, accounts payable, accrued
expenses, revolving line of credit and long-term debt. As of October 3, 2021 and January 3, 2021, the carrying values of
cash and cash equivalents, restricted cash, accounts payable and accrued expenses approximate fair value due to their
short-term maturities. The fair values of long-term debt and revolving line of credit approximate their carrying value as the
stated interest rates reset monthly at the London Interbank Offered Rate (“LIBOR”) plus an Applicable Margin (see Note 5,
Debt) and, as such, approximate market rates currently available to the Company. The Company does not have any
financial instruments that were determined to be Level 3.
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4. Balance Sheet Components
Prepaids and Other Current Assets
Prepaids and other current assets consisted of the following (in thousands):

October 3, January 3,

2021 2021

Prepaid software subscriptions $ 1,168 $ 897
Prepaid inventory and fulfillment supplies 540 483
Prepaid insurance 443 391
Prepaid rent 281 273
Deferred offering costs 1,653 —

Other 559 631
Prepaids and other current assets $ 4644 $ 2675

Property and Equipment, net
Property and equipment, net consisted of the following (in thousands):
October 3, January 3,
2021 2021

Leasehold improvements $ 3774 $ 3,647
Equipment 2,980 2,595
Furniture and fixtures 1,849 1,849
Construction in progress 110 28

Total property and equipment 8,713 8,119
Less: accumulated depreciation and amortization (5,959) (5,029)
Property and equipment, net $ 2,754 $ 3,090

Depreciation of property and equipment for the three months ended October 3, 2021 and September 27, 2020 was $0.3
million and $0.4 million, respectively, and for the nine months ended October 3, 2021 and September 27, 2020 was $0.9
million and $1.2 million, respectively.

Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following (in thousands):

October 3, January 3,
2021 2021

Accrued compensation and benefits $ 6888 $ 2932
Accrued debt amendment fees 917 917
Accrued marketing 6,774 495
Accrued interest 94 169
Sales tax payable 2,985 563
Accrued inventory 3,554 90
Other 5,652 2,367
Accrued expenses and other current liabilities $ 26864 $ 7,533
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The Company reclassified sales tax payable and accrued inventory from Other as of January 3, 2021 to conform to the
current period presentation.

5. Debt
In August 2017, the Company entered into a term loan with a principal amount of $135.0 million (“Term Loan”) and a
revolving credit facility of $10.0 million (“Revolving Facility”) with certain financial institutions for which Credit Suisse is

acting as an administrative agent (the “Credit Facility”).

The Company’s outstanding debt under the Term Loan consisted of the following (in thousands):

October 3, January 3,
2021 2021
Principal amount of Term Loan $ 105,835 $ 111,354
Less: Unamortized discount and debt issuance costs (2,442) (4,373)
Total carrying value of long-term debt 103,393 106,981
Less: Current portion of long-term debt (103,393) (10,125)
Long-term debt, net of current portion $ — 96,856

The Company’s outstanding debt under the Revolving Facility consisted of the following (in thousands):

October 3, January 3,
2021 2021
Principal amount of Revolving Facility $ — $ 8,580
Less: Unamortized debt issuance costs (1) (59) (107)
Total carrying value of Revolving Facility $ B9 $ 8,473

(1) Debt issuance costs are included in other noncurrent assets in the condensed consolidated balance sheets.

During June 2020, the Company entered into a waiver and fifth amendment to the Credit Facility (the “Fifth
Amendment”), which amended the following:

e Waived the Company’s Existing Payment Default, Existing Covenant Default, and Existing Notice Defaults;

e Amended interest payments on the Term Loan and Revolving Facility, resulting in a portion of interest from
June 5, 2020 to the date that the Company provides evidence of compliance with the required Leverage Ratios
(the “Compliance Date”, which was not met as of January 3, 2021) being payable in kind, with such interest
being added to the outstanding principal balance of the Term Loan and Revolving Facility;

e Deferred March, June, and September 2020 principal payments due of $7.5 million for the Term Loan to the
maturity date;

e Modified the Applicable Margin on the Term Loan from the Fifth Amendment Effective Date (June 5, 2020) to
the first day of the month beginning after the Compliance Date, from an Applicable Margin of 9.00% to 9.50%
for LIBOR Rate Term Loans and from an Applicable Margin of 8.00% to 8.50% for the Base Rate Term Loans;
and
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e Modified the Applicable Margin on the Revolving Facility from the Fifth Amendment Effective Date (June 5,
2020) to the first day of the month beginning after the Compliance Date, from an Applicable Margin of 7.00% to
8.50% for LIBOR Rate Loans and from an Applicable Margin of 6.00% to 7.50% for Base Rate Loans.

For the Fifth Amendment, the Company incurred an amendment fee and other costs totaling $1.4 million that were
treated as a debt issuance cost and will be amortized over the remaining term. As of October 3, 2021 and January 3, 2021,
$0.9 million of the amendment fee was unpaid and included within accrued expenses and other current liabilities. There
was no gain or loss arising from the Fifth Amendment as it was considered to be a debt modification.

During April 2021, the Company entered into the sixth amendment to the Credit Facility (“Sixth Amendment”), which
amended the following:

e Amended the minimum liquidity covenant from $2.5 million to $10.0 million
e Extended the due date for the 2020 audited consolidated financial statements to September 30, 2021;

e Upon receipt of proceeds from an IPO, Special Purpose Acquisition Company transaction, or other liquidity
transaction that involves the equity of Lulu’s or its affiliates, the Company is required to pay off the outstanding
obligations under the Credit Facility before any proceeds are utilized by the Company.

There was no gain or loss arising from the Sixth Amendment as it was considered to be a debt modification.

The Term Loan requires mandatory additional prepayments in May of each year if the Company’s Excess Cash Flow
(“ECF”) for the preceding year exceeds the ECF as defined in the Term Loan agreement. There are no ECF payments due
in the year ending January 2, 2022 related to 2020.

Amortization installment payments on the Term Loan are required to be made in quarterly installments of $2.5 million,
with the remaining outstanding amount to be payable on August 28, 2022, the maturity date for the Term Loan. The
effective interest rate on the Term Loan was 13.0% and 12.9% for the three months ended October 3, 2021 and September
27, 2020, respectively, and was 12.9% and 13.3% for the nine months ended October 3, 2021 and September 27, 2020,
respectively.

Revolving Facility

Outstanding amounts under the Revolving Facility bear interest at variable rates with a minimum of 7.00%. Unused
portions of the Revolving Facility bear a variable commitment fee of a minimum 0.375% to 0.50% per annum and are paid
quarterly. The Revolving Facility matures on May 29, 2022. The Revolving Facility was amended with the Fifth
Amendment, but there was no change to the commitment or the maturity date. In March 2021, the Company repaid $8.6
million of the outstanding principal amount of the Revolving Facility. The effective interest rate for the Revolving Facility
was 10.3% for the three months ended September 27, 2020, and was 11.3% and 10.3% for the nine months ended October
3, 2021 and September 27, 2020, respectively. As of October 3, 2021, there was no outstanding balance on the Revolving
Facility and the Company had $9.1 million remaining capacity under the Revolving Facility, net of outstanding letters of
credit of $0.9 million.

The Term Loan and Revolving Facility are secured by all the assets of the Company and contain financial and
reporting covenants, including restrictions on LFL with respect to the payment of dividends, which the Company was in
compliance with as of October 3, 2021. Financial covenants include minimum liquidity amounts and are applicable if the
Company’s overall liquidity is less than or equal to $10.0 million at the end of a reporting period. Substantially all of LFL’s
assets are restricted from distribution to the Company. The Company does not have any material assets or liabilities,
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other than its indirect investment in LFL. For the periods reported in these condensed consolidated financial statements, the
Company has not and does not have any material operations on a standalone basis, and all of the operations of the
Company are carried out by LFL.

Debt discounts and issuance costs are deferred and amortized over the life of the related loan using the effective
interest method. The associated expense is included in interest expense in the condensed consolidated statements of
operations and comprehensive income (loss). Debt discounts and issuance costs are presented as a reduction of long-term
debt with the exception of debt issuance costs related to the revolving loan agreement which are included in other non-
current assets in the condensed consolidated balance sheets.

Future minimum payments of principal on the Company’s outstanding debt were as follows (in thousands):

Fiscal Year Ending Amounts
2021 (remaining three months) $ 2,531
2022 103,304
Total principal amount $ 105,835
6. Commitments and Contingencies

Operating Leases

As of October 3, 2021, the Company had non-cancelable operating leases for its corporate offices and warehouses
expiring at various dates through 2026, some of which have renewal provisions. Rental expense classified within general
and administrative expenses in the condensed consolidated statements of operations and comprehensive income (loss)
totaled $0.7 million and $0.8 million in the three months ended October 3, 2021 and September 27, 2020, respectively, and
$2.2 million and $2.3 million in the nine months ended October 3, 2021 and September 27, 2020, respectively.

On September 3, 2021, the Company entered into a new lease agreement for warehousing and distribution of consumer
goods for approximately $0.2 million per month or $15.7 million over the lease term. The lease will commence on
December 1, 2021 with a lease term of 7.2 years and there is a security deposit of $0.4 million.

Future minimum lease payments under non-cancelable operating leases as of October 3, 2021 were as follows (in
thousands):

Fiscal Year ending: Amounts
2021 (remaining three months) $ 1,599
2022 4,733
2023 4,252
2024 3,879
2025 4,017
Thereafter 7,464
Total $ 25944

Litigation and Other

From time to time, the Company may be a party to litigation and subject to claims incurred in the ordinary course of
business, including personal injury and indemnification claims, labor and employment claims, threatened claims, breach of
contract claims, and other matters. The Company accrues a liability when management believes information available prior
to the issuance of the condensed consolidated financial statements indicates it is probable a loss has been incurred as
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of the date of the condensed consolidated financial statements and the amount of loss can be reasonably estimated. The
Company adjusts its accruals to reflect the impact of negotiations, settlements, rulings, advice of legal counsel, and other
information and events pertaining to a particular case. Legal costs are expensed as incurred. Although the results of
litigation and claims are inherently unpredictable, management concluded that it was not probable that it had incurred a
material loss during the periods presented related to such loss contingencies. Therefore, the Company has not recorded a
reserve for any contingencies.

During the normal course of business, the Company may be a party to claims that are not covered by insurance. While
the ultimate liability, if any, arising from these claims cannot be predicted with certainty, management does not believe that
the resolution of any such claims would have a material adverse effect on the Company’s condensed consolidated financial
statements. As of October 3, 2021, January 3, 2021 and September 27, 2020, the Company was not aware of any currently
pending legal matters or claims, individually or in the aggregate, that are expected to have a material adverse impact on its
condensed consolidated financial statements.

Indemnification

The Company also maintains director and officer insurance, which may cover certain liabilities arising from its
obligation to indemnify the Company’s directors. To date, the Company has not incurred any material costs and has not
accrued any liabilities in the condensed consolidated financial statements as a result of these provisions.

7. Preferred Stock

The Company had outstanding redeemable preferred stock and convertible preferred stock (collectively, “Preferred
Stock™) as follows (in thousands, except share and per share amounts):

October 3, 2021

Shares Issuance Net
Shares Issued and Price Per Carrying Liquidation
Authorized Outstanding Share Value Preference

Convertible Preferred Stock (Series A) 3,129,635 3,129,634 $ 3834 $ 117,038 $ 240,000
Redeemable Preferred Stock (Series B and B-

1) 10,000,001 8,950,001 1.00 19,320 17,900

Total 13,129,636 12,079,635 $ 136,358 $ 257,900

January 3, 2021
Shares Issuance Net

Shares Issued and Price Per Carrying Liquidation

Authorized Outstanding Share Value Preference

Convertible Preferred Stock (Series A) 3,129,635 3,129,634 $ 38.34 $ 117,038 $ 240,000

Redeemable Preferred Stock (Series B and B-1) 7,500,001 7,500,001 1.00 16,412 15,000

Total 10,629,636 10,629,635 $ 133,450 $ 255,000

The Company classifies its Preferred Stock (Series A, Series B and Series B-1) outside of stockholder’s deficit because
the shares contain a redemption feature that is not within the Company’s control. As of October 3, 2021, the Company did
not adjust the carrying value of the Series A Preferred Stock to its redemption value as a qualifying redemption event was
not probable. Subsequent adjustments to the carrying value to the ultimate redemption value will be made only when it
becomes probable that such a redemption event will occur. The Series B and Series B-1 Preferred Stock are not currently
redeemable but are probable of becoming redeemable based on the passage of time. The carrying value of the Series B and
Series B-1 Preferred Stock is greater than its redemption value as of October 3, 2021 and January 3, 2021.

25




Table of Contents

LULU’S FASHION LOUNGE HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements
(unaudited)

Series B and Series B-1 Redeemable Preferred Stock Issuance

During June 2020, the Company issued and sold 7,500,001 shares of Series B Preferred Stock at $1.00 per share to the
general partner and a limited partner of the LP and the Series A preferred stockholders. The Company received gross cash
proceeds of $7.5 million and incurred issuance costs associated with the Series B Preferred Stock issuance of $0.2 million.
For accounting purposes, the Company determined the fair value of the Series B Preferred Stock to be $2.21 per share at
issuance. The Series B Preferred Stock shares purchased by entities related to current employees, board members, and
service providers were recorded at fair value and the excess of the fair value over the consideration paid was recorded as
equity-based compensation of $8.6 million. The Series B Preferred Stock shares purchased by an existing Series A
preferred stockholder was recorded at fair value and the excess of the fair value over consideration paid was recorded as a
deemed dividend of $0.5 million in additional paid-in capital.

During February 2021, the Company amended its Second Amended and Restated Certificate of Incorporation to
amend the liquidation preference of the Series B preferred stock to an amount per share equal to a) two times the original
issue price of $1.00 per share until August 28, 2022, or b) two times the original issue price of $1.00 per share plus an
amount equal to 15% per annum accruing on two times the original issue price from August 28, 2022 through and
including the date of payment, plus any dividends declared but unpaid.

During March 2021, the Company issued and sold 1,450,000 shares of Series B-1 Preferred Stock at $1.00 per share to
current executives of the Company. In connection with the offering, the Company filed an amended and restated certificate
of incorporation which authorized the issuance of up to 2,500,000 shares of Series B-1 preferred stock with the same rights,
preferences and privileges of the Series B redeemable preferred stock and increased the authorized shares of common stock
to 24,000,000.

The Company received gross cash proceeds of $1.5 million and incurred nominal issuance costs associated with the
Series B-1 Preferred Stock issuance. For accounting purposes, the Company determined the fair value of the Series B-1
Preferred Stock to be $2.02 per share at issuance. The Series B-1 Preferred Stock shares were recorded at fair value and the
excess of the fair value over the consideration paid was recorded as equity-based compensation of $1.5 million.

The fair value of the Series B and Series B-1 Preferred Stock was estimated using a two-step process. First, the
Company’s enterprise value was established using generally accepted valuation methodologies, including discounted cash
flow analysis and comparable public company analysis. Second, the Company’s enterprise value was allocated among the
various classes of outstanding securities using the Black-Scholes option-pricing method. The option-pricing method treats
all levels of the capital structure as call options on the enterprise’s value, with the exercise price based on the “breakpoints”
between each of the different claims on the securities. The inputs necessary for the Series B Preferred Stock option-pricing
model include the Company’s then-current enterprise value, breakpoints (the various characteristics for each class of
equity, including liquidation preferences and priority distributions), time to liquidity of 3 years, risk-free rate of 0.21%, and
volatility of 72.0%.The inputs necessary for the Series B-1 Preferred Stock option-pricing model include the Company’s
then-current enterprise value, breakpoints (the various characteristics for each class of equity, including liquidation
preferences and priority distributions), time to liquidity ranging from 0.5 to 1.5 years depending on the scenario, risk-free
rate of 0.11%, and volatility of 78.0%.

Preferred Stock Provisions
Dividends — Before any dividends on common stock shall be declared or paid, the holders of outstanding shares of
Preferred Stock (Series A, B and B-1) shall be entitled to receive dividends on an as-converted basis. Dividends to

Preferred stockholders will be determined by dividing the dividend payable on each class/series of capital stock by the
original issuance price of $38.34 for Series A, $1.00 for Series B and $1.00 for Series B-1 (adjusted for stock split, stock
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dividend, etc.) and multiplying such fraction by the Preferred Stock original issue price. As of October 3, 2021, no
dividends have been declared or paid.

Liquidation — In the event of any voluntary or involuntary liquidation, dissolution, or winding up of the Company (a
“liquidation event”), the holders of the Series B and Series B-1 Preferred Stock are entitled to receive out of the available
assets of the corporation, prior and in preference to any distribution to the holders of Series A and common stock an
amount per share equal to a) two times the original issue price of $1.00 per share until August 28, 2022 or b) two times the
original issue price of $1.00 per share plus an amount equal to 15% per annum accruing on two times the original issue
price from August 28, 2022 through and including the date of payment, plus any dividends declared but unpaid (the
“Series B-1 Liquidation Amount” or “the Series B Liquidation Amount” as applicable).

In the event of any voluntary or involuntary liquidation, dissolution, or winding up of the Company, the holders of the
Series A Preferred Stock are entitled to receive out of the available assets of the corporation, less the Series B and Series B-
1 Liquidation Amount, prior and in preference to any distribution to the holders of common stock, an amount per share for
each share of Series A Preferred Stock held by them equal to the greater of 1) the sum of original issue price multiplied by
the applicable factor (2.0 as of October 3, 2021) plus any declared but unpaid dividends on the Series A Preferred Stock;
and ii) the amount per share as would have been payable if all shares of Series A Preferred Stock had been converted to
common stock (the “Series A Liquidation Amount”).

Voting — Each share of Series A Preferred Stock is entitled to voting rights equal to the number of shares of common
stock it can be converted to. Series A stockholders are entitled to elect two directors of the Company and common
stockholders are entitled to elect nine directors. Each share of Series B and Series B-1 Preferred Stock is not entitled to
voting rights.

Conversion — At the option of the holder, each share of Series A Preferred Stock was convertible into shares of
common stock. As of October 3, 2021, each share of Series A Preferred Stock was convertible into one share of common
stock, adjusted for stock splits, combinations, dividends and distributions. All outstanding shares of Series A Preferred
Stock were subject to be automatically converted into shares of common stock at the then effective conversion rate upon
one of the following conversion events: (i) the closing of a firm commitment underwritten IPO, provided that the aggregate
gross proceeds to the Company are not less than $100.0 million; or (ii) by vote or written consent for conversion from the
holders of a majority of the outstanding Preferred Stock. Each share of Series B and Series B-1 Preferred Stock was not
convertible at the option of the holder.

The Series A Preferred Stock conversion ratio shall be subject to appropriate adjustments for stock splits, stock
dividends, combinations, subdivisions, or recapitalization events. In addition, if the Company should issue preferred stock
or common stock without consideration or for a consideration per share less than the conversion price for the Series A
Preferred Stock, the conversion price for each series shall automatically be adjusted in accordance with anti-dilution
provisions contained in the Company’s amended and restated certificate of incorporation.

Redemption — On or after April 12, 2024, all outstanding shares of Series A Preferred Stock will be redeemable upon
written notice of at least 50% of the then outstanding Series A shares requesting redemption of all or part of the stock held
by such holders. The shares shall be redeemed in up to two installments, at a price equal to the then applicable Series A
Liquidation Amount. The initial redemption date shall be within sixty days of receiving written notice and the Company
shall redeem at least 50% of the shares at that time. The remaining shares to be redeemed shall accrue interest at a rate of

12.0% per annum and shall be redeemed no later than six months following the initial redemption date.

Upon written request from the holders of at least 50% of the then outstanding shares of Series B Preferred Stock and

Series B-1 Preferred Stock voting together as a single class, the Company will redeem the Series B Preferred Stock and
Series B-1 Preferred Stock in up to two installments at a price equal to the then applicable Series B and B-1 Liquidation
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Amount. The Series B and Series B-1 redemption request may not be delivered prior to April 12, 2024. The initial
redemption date shall be within sixty days of receiving written notice and the Company shall redeem at least 50% of the
shares at that time. The remaining shares to be redeemed shall accrue interest at a rate of 12.0% per annum and shall be
redeemed no later than six months following the initial redemption date. No redemption of any shares of Series B Preferred
Stock or Series B-1 Preferred Stock shall occur prior to the earlier of (x) 91st day following the Latest Maturity Date, as
defined in the Credit Facility, and (y) the termination of the Credit Facility.

Upon the sale of Common Stock in an IPO, all Series B and Series B-1 Preferred Stock will be redeemed by the
Company at a price equal to the Series B and Series B-1 Liquidation Amount.

8. Common Stock

The Company has authorized the issuance of 24,000,000 shares of common stock with a $0.001 par value as of
October 3, 2021. As of October 3, 2021 and January 3, 2021, there were 17,462,283 shares of common stock issued and
outstanding. Holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders
of the Company. Subject to the preferences that may be applicable to any outstanding share of preferred stock, the holders
of common stock are entitled to receive dividends, if any, as may be declared by the board of directors. No dividends have
been declared to date. As of October 3, 2021 and January 3, 2021, the Company has reserved 3,129,634 shares of common
stock for issuance on an as-convertible basis related to convertible preferred stock outstanding. As of October 3, 2021, the
Company has reserved 322,793 shares of common stock for issuance upon the exercise of stock options.

9. Equity-Based Compensation
2021 Equity Plan

During April 2021, the Company’s board of directors adopted the 2021 Equity Incentive Plan (“2021 Equity Plan”).
The 2021 Equity Plan provides for the issuance of incentive stock options, restricted stock, restricted stock units and other
stock-based and cash-based awards to the Company’s employees, directors, and consultants. The maximum aggregate
number of shares reserved for issuance under the 2021 Equity Plan is 925,000 shares, with 602,207 shares available for
grant as of October 3, 2021. The Company’s board of directors administers the 2021 Plan and determines to whom options
will be granted, the exercise price of options, the rates at which awards vest and the other terms and conditions of the
awards issued from the 2021 Equity Plan. Options generally vest over four years and are subject to the employee’s
continued employment with us. Options granted to consultants or other nonemployees generally vest over the expected
service period to the Company. The options expire ten years from the date of grant. The Company issues new shares to
satisfy stock option exercises. In connection with the closing of the IPO, no further awards will be granted under the 2021
Equity Plan.

CEO Stock Options and Special Compensation Awards

During April 2021, the Company entered into an Employment Agreement (“Employment Agreement“) with the CEO
and granted stock options to purchase 322,793 shares of common stock with an exercise price of $11.35 per share, which
vest based on service and performance conditions. 275,133 of these stock options have only service vesting conditions, and
47,660 of these stock options have both service and performance vesting conditions. In addition, a portion of these stock
options were subject to accelerated vesting conditions upon the occurrence of certain future events, which were satisfied
upon the closing of the IPO.

Under the Employment Agreement and subject to ongoing employment, and in light of the closing of the IPO, the

CEO will receive two bonuses which will be settled in fully-vested shares of the Company’s common stock equal to $3.0
million each ($6.0 million in aggregate) on March 31, 2022 and March 31, 2023. The Company concluded that the two
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bonuses are subject to the guidance within ASC 718, are liability classified and recorded within accrued expense and other
current liabilities and other noncurrent liabilities. The Company records the equity-based compensation expense on a
straight-line basis over the requisite service periods through March 31, 2022 and March 31, 2023. During the three and
nine months ended October 3, 2021, the Company recognized equity-based compensation related to the two bonuses of
$1.2 million and $2.2 million, respectively. The unrecognized equity-based compensation of $3.8 million as of October 3,
2021 is expected to be recognized over 1.09 years. If the IPO would have occurred as of October 3, 2021, the Company
would have recognized no additional equity-based compensation expense.

Stock Options

A summary of stock option activity is as follows (in thousands, except per share amounts and years):

Weighted- Weighted-
Average Average
Exercise Remaining Aggregate
Options Price per Contractual Intrinsic
OQutstanding Option Life (years) Value
Balance as of January 3, 2021 — % — — S —
Authorized
Granted 322,793 $ 11.35
Outstanding as of October 3, 2021 322,793 $ 11.35 954 §$ 4,109
Vested and exercisable as of October 3, 2021 — — — —
Expected to vest as of October 3, 2021 322,793 $ 11.35 954 §$ 4,109

The weighted-average grant-date fair value of options granted during the nine months ended October 3, 2021 was
$16.44.

The following table presents the range of assumptions used to estimate the fair value of options granted during the
periods presented:

Nine Months Ended

_October 3, 2021
Fair value of common stock $ 25.86
Expected term (in years) 6.48
Expected volatility 50.62 %
Risk-free rate 1.17 %
Dividend yield 0 %

Fair Value of Common Stock - As there is no public market for the Company’s common stock, the board of directors,
with the assistance of a third-party valuation specialist, determined the fair value of the Company’s common stock at the
time of the grant of stock options by considering a number of objective and subjective factors, including the Company’s
actual operating and financial performance, market conditions and performance of comparable publicly-traded companies,
developments and milestones in the Company, the likelihood of achieving a liquidity event and transactions involving the
Company’s common stock, among other factors. The fair value of the underlying common stock was determined by the
board of directors. The fair value of the Company’s common stock was determined in accordance with applicable elements
of the American Institute of Certified Public Accountants guide, Valuation of Privately Held Company Equity Securities
Issued as Compensation.

Risk-Free Interest Rate - The risk-free interest rate is based on the U.S. Treasury yield in effect at the time the options
are granted for zero coupon U.S. Treasury notes with maturities approximately equal to the expected term of the option.
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Expected Term - The expected term is based upon the Company’s consideration of the historical life of options, the
vesting period of the option granted, and the contractual period of the option granted. The Company has a limited history of
granting options, accordingly, the expected life was calculated using the simplified method.

Volatility - As the Company is not publicly traded, the expected volatility for the Company’s stock options was
determined by using an average of historical volatilities of selected industry peers deemed to be comparable to the
Company’s business corresponding to the expected term of the awards.

Dividend Yield - The expected dividend rate is zero as the Company currently has no history or expectation of
declaring dividends on its common stock.

During the three months and nine months ended October 3, 2021, equity-based compensation expense of $0.3 and $0.6
million, respectively, was recorded to general and administrative expense related to the stock options, respectively. As of
October 3, 2021, total unrecognized compensation cost related to unvested stock options was $4.4 million, which is
expected to be recognized over a weighted average remaining service period of 3.49 years. If the IPO would have occurred
as of October 3, 2021, the Company would have recognized an additional $1.3 million and $0.6 million of equity-based
compensation expense related to the options only with service vesting conditions options and stock options with both
performance and service vesting conditions, respectively.

Class P Units

During Q2 2020 and Q3 2020, all outstanding Class P units totaling 1,858,210 were modified ($7.22 weighted average
modification date fair value per unit) to include a provision that if the employment with or service to the Company is
terminated, then all outstanding Class P units that have satisfied the service-based vesting requirements will remain
outstanding. 384,522 of the outstanding Class P units were also modified to include both a service condition and a
performance condition. The performance-based vesting condition is satisfied upon the occurrence of a qualifying
distribution event, which is generally defined as an issuance of a distribution to the LP’s partners. As of the modification
dates, the Company measured the fair value of all modified Class P units. During Q4 2020, the LP granted an additional
1,094,861 Class P units which vest monthly over four years from the grant date and only include a service condition ($4.54
weighted average grant date fair value per unit). If the performance-based vesting condition had occurred on October 3,
2021, the Company would have recognized $2.4 million of equity-based compensation expense for Class P unit awards
that had satisfied or partially satisfied the time-based vesting condition on that date and would have approximately $0.4
million of unrecognized compensation cost that represents the Class P unit awards which have not met the time-based
condition as of October 3, 2021.

The Company recorded equity-based compensation expense of $0.4 million and $0.2 million during the three months
ended October 3, 2021 and September 27, 2020, respectively, and $1.3 million and $8.6 million during the nine months
ended October 3, 2021 and September 27, 2020, respectively, related to the outstanding and vested service-based Class P
units. As of October 3, 2021, there were 326,338 performance-based Class P units outstanding with unrecognized equity-
based compensation expense of $2.8 million, and the Company has concluded that the performance-based condition was
not met and accordingly, no expense has been recognized during the three- and nine-month periods ended October 3, 2021
and September 27, 2020.

Pre-Vesting Distributions
During the nine months ended October 3, 2021, there was one employee that was terminated and $0.5 million of pre-
vesting distributions were forfeited. Pre-vesting distributions totaling $2.9 million will be recognized when both the

service-based condition and the performance-based vesting conditions of the underlying Class P units are met. As of
October 3, 2021, the performance-based condition was not met and no compensation expense associated with the pre-
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vesting distributions has been recognized. If the performance-based vesting condition had occurred on October 3, 2021, the
Company would have recognized $2.6 million of equity-based compensation expense for pre-vesting distributions that had
satisfied or partially satisfied the time-based vesting condition on that date and would have approximately $0.3 million of
unrecognized compensation cost that represents the pre-vesting distributions which have not met the time-based condition
as October 3, 2021.

The following table summarizes the rollforward of unvested Class P units for October 3, 2021:

Weighted-

Unvested Class Average Fair

P units Value per Unit
Balance at January 3, 2021 1,729,938 $ 5.33
Units granted — —
Units vested (299,097) 4.43
Units forfeited (58,184) 8.45
$ 5.39
Balance at October 3, 2021 1,372,657 5.33

As of October 3, 2021, the unrecognized equity-based compensation expense for all Class P units with a service
condition of $4.6 million will be recognized over a weighted-average period of 2.8 years.

10. Income Taxes

The Company’s quarterly tax provision was calculated using a discrete approach, as allowed by FASB ASC 740,
Income Taxes. The discrete method is applied when it is not possible to reliably estimate the annual effective tax rate. The
Company believes the use of the discrete method is more appropriate than the annual effective rate method at this time
because of the uncertainties that have resulted from the COVID-19 pandemic. All of the Company’s income (loss) before
income taxes is from the United States. The following table presents the components of the provision for income taxes (in
thousands):

Three months ended

October 3, September 27,
2021 2020
Income (loss) before (provision) benefit for income taxes $ 5466 $ 131
(Provision) benefit for income taxes (1,616) 246
Effective tax rate (29.6)% 188 %
Nine months ended
October 3, September 27,
2021 2020
Income (loss) before provision for income taxes $ 15894 $§ (14,965)
Provision for income taxes (5,075) (187)
Effective tax rate (31.9)% (1.2)%

The Company’s effective tax rate for the three and nine months ended September 27, 2020 differs from the federal
income tax rate of 21% primarily due to non-deductible equity-based compensation expenses.

The Company’s effective tax rate for the three and nine months ended October 3, 2021 differs from the federal income
tax rate of 21% primarily due to state taxes and non-deductible equity-based compensation expenses.
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11. Related Party Transactions
Transactions with the LP

Certain of the Company’s transactions with the LP are classified as a component within additional paid-in capital in
the condensed consolidated statements of stockholder’s deficit as there are no defined payments or other terms associated
with these transactions. Such transactions included equity-based compensation related to outstanding Class P units of $0.4
million and $1.3 million in the three months and nine months ended October 3, 2021, respectively, and $0.2 million and
$8.6 million in the three months and nine months ended September 27, 2020, respectively.

Series B Redeemable Preferred Stock Issuance

The Series B Preferred Stock shares purchased by entities related to current employees, board members, and service
providers were recorded at fair value and the excess of the fair value of $2.21 per share over the consideration paid of
$1.00 per share was recorded as equity-based compensation of $8.6 million in the nine months ended September 27, 2020.
The Series B Preferred Stock shares purchased by an existing Series A stockholder was recorded at fair value and excess of
the fair value of $2.21 per share over the consideration paid of $1.00 per share was recorded as a deemed dividend of $0.5
million in additional paid-in capital in the nine months ended September 27, 2020.

Series B-1 Redeemable Preferred Stock Issuance

The Series B-1 Preferred Stock shares purchased by current executives were recorded at fair value and the excess of
the fair value of $2.02 per share over the consideration paid of $1.00 per share was recorded as equity-based compensation
of $1.5 million in the nine months ended October 3, 2021.

Advance to/from the LP

An additional $37,000 was advanced to the Company from the LP during the nine months ended September 27, 2020.
During the nine months ended September 27, 2020, the Company repaid the $2.0 million of advances from the LP plus
accrued interest of $0.1 million, which repayment was used by the LP to pay accrued Class P unit distributions to certain
current employees of the Company.

Management & Consulting Fees

The Company has accrued for management and consulting fees to H.I.G. Capital, LLC (“H.I.G.”, the LP’s ultimate
parent), Institutional Venture Partners (Series A Preferred Stockholder), and certain board members. Expenses for such
services were $0.1 million to H.I.G and $0.1 million to other related parties for the three months ended October 3, 2021
and were $0.1 million to H.I.G. and $0.1 million to other related parties for the three months ended September 27, 2020.
Such services were $0.4 million to H.I.G and $0.3 million to other related parties for the nine months ended October 3,
2021 and were $0.4 million to H.I.G. and $0.3 million to other related parties for the nine months ended September 27,
2020. There were $1.1 million of accrued liabilities and $0.3 million of accounts payable related to these services as of
October 3, 2021 and $0.2 million of accrued liabilities and $0.8 million of accounts payable related to these services as of
January 3, 2021. All outstanding management fees were settled at the time of our IPO and will cease to accrue beyond that
date.

Operating Leases
The Company leases operations and warehouse spaces from a limited partner of the LP and a Series B Preferred

Stockholder of the Company. Total rent expense to the related party was $12,115 and $18,557 for the three months ended
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October 3, 2021 and September 27, 2020, respectively, and $36,345 and $93,351 for the nine months ended October 3,
2021 and September 27, 2020, respectively.

12. Subsequent Events
IPO

As discussed in Note 1, Description of Business, Organization, and Liquidity, on November 15, 2021, the Company
completed its IPO, all outstanding shares of Series A Preferred Stock converted into common stock, and each share of the
Series B Preferred Stock and the Series B-1 Preferred Stock was redeemed and extinguished.

Additionally, immediately prior to the completion of the IPO, the Company filed an Amended and Restated Certificate
of Incorporation, which authorized a total of 250,000,000 shares of Common Stock, $0.001 par value per share and
10,000,000 shares of Preferred Stock, par value $0.001 per share.

Line of Credit Arrangement

With the completion of the IPO, the Company entered into the $50.0 million New Revolving Facility and borrowed
$25.0 million on November 15, 2021. The New Revolving Facility matures on November 15, 2024, and borrowings
thereunder will accrue interest at a rate equal to, at our option, either (x) the term daily secured overnight financing
(“SOFR”) rate, plus the applicable SOFR adjustment and plus a margin of 1.75% per annum or (y) the base rate plus a
margin of 0.75% (with the base rate being the highest of the federal funds rate plus 0.50%, the prime rate and term SOFR
for a period of one month plus 1.00%). Additionally, a commitment fee of 37.5 basis points will be assessed on unused
commitments under the New Revolving Facility.

Term Loan Repayment

With the completion of the IPO, the Company repaid the existing Term Loan in the amount of $107.2 million on
November 15, 2021, which was comprised of $105.8 million in principal and $1.4 million in interest. The Credit Facility
was terminated on November 15, 2021 and no prepayment penalties were incurred. The Company wrote off $2.6 million
in debt issuance costs and debt discounts, and accrued debt issuance costs of $0.9 million were forgiven in accordance with
the Fifth Amendment and written off

Omnibus Equity Plan and Employee Stock Purchase Plan

In connection with the closing of the IPO, the Company adopted the Omnibus Equity Plan (the “Omnibus Equity
Plan”) and the 2021 Employee Stock Purchase Plan (the “ESPP”).

Under the Omnibus Equity Plan, incentive awards may be granted to employees, directors, and consultants of the
Company. The Company initially reserved 3,719,000 shares of common stock for future issuance under the Omnibus
Equity Plan, including any shares subject to awards under the 2021 Equity Plan that are forfeited or lapse unexercised. The
number of shares reserved for issuance under the Omnibus Equity Plan will automatically increase on January 1st of each
year, starting on January 1, 2022 and continuing through January 1, 2031, equal to (a) 4% of the total number of shares of
the Company’s common stock outstanding on the last day of the immediately preceding year or (b) such smaller number of
shares as determined by the Company’s board of directors.

Under the ESPP, certain Company employees may purchase shares of the Company’s common stock at a 15% discount

in future offerings. The Company initially reserved 743,803 shares of common stock for future issuance under the ESPP.
The number of shares of common stock reserved for issuance under the ESPP will automatically increase on
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January 1st of each year, starting on January 1, 2022 and continuing through January 1, 2031, equal to (a) 1% of the total
number of shares of the Company’s common stock outstanding on the last day of the immediately preceding year or (b)
such smaller number of shares as determined by the Company’s board of directors.

Class P Unit Modifications and Liquidation of the LP

The Board of Directors of the LP previously granted incentive awards of Class P Units to certain eligible employees
and non-employee directors pursuant to award agreements entered into with each individual. These Class P Units vest over
time, subject to the holder’s continued service to the Company through each applicable vesting date. During October 2021,
the LP modified the vesting schedule related to 763,178 outstanding Class P Units for two senior executives to accelerate
vesting if the two senior executives perform service after the completion of the IPO over the subsequent twelve-month
period. Immediately before the completion of the IPO, the LP liquidated and the unit holders of the LP received 17,677,985
shares of the Company’s common stock in exchange for their units of the LP. Any such shares of common stock received in
respect of unvested Class P Units of the LP are subject to vesting and a risk of forfeiture to the same extent as the
corresponding Class P Units.

Stock Based Awards
Immediately following the completion of the IPO, 51,747 restricted stock units (“RSUs”), each of which represents the
right to receive one share of the Company’s common stock, were granted to the CEO. Of these RSUs, 25,874 accelerated

and became fully vested and exercisable upon completion of the IPO, with any shares acquired upon vesting of such
restricted stock units subject to a holding period of 12 months following the completion of the IPO.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read the following discussion and analysis of our financial condition and results of operations together
with our consolidated financial statements and related notes included elsewhere in this Quarterly Report on Form 10-Q, as
well as our audited consolidated financial statements and related notes as disclosed in our prospectus, dated November 10,
2021, filed with the Securities and Exchange Commission (“SEC”) in accordance with Rule 424(b) of the Securities Act on
November 12, 2021 (the “Prospectus™) in connection with our initial public offering (“IPO”). This discussion contains
forward-looking statements based upon current plans, expectations and beliefs involving risks and uncertainties. Our
actual results may differ materially from those anticipated in these forward-looking statements as a result of various
factors, including those set forth in Item II, Part 1A, “Risk Factors” and other factors set forth in other parts of this
Quarterly Report on Form 10-Q.

Overview

Lulus is a customer-driven, digitally-native fashion brand primarily serving Millennial and Gen Z women. We focus
relentlessly on giving our customers what they want. We do this by using data coupled with human insight to deliver a
curated and continuously evolving assortment of on-point, affordable luxury fashion. Our customer obsession sets the tone
for everything we do, from our personalized online shopping experience to our exceptional customer service.

Initial Public Offering

On November 10, 2021, the Company’s registration statement on Form S-1 relating to its IPO was declared effective
by the SEC and the shares of its common stock began trading on the Nasdaq Global Market on November 11, 2021. The
IPO closed on November 15, 2021, pursuant to which the Company issued and sold 5,750,000 shares of its common stock
at a public offering price of $16.00 per share. On November 15, 2021, the Company received net proceeds of
approximately $85.6 million from the IPO, after deducting underwriting discounts and commissions of $6.4 million.
Immediately prior to the completion of the IPO, all shares of the Series A Preferred Stock then outstanding were converted
into 15,000,000 shares of common stock. Additionally, 215,702 shares of common stock were issued to the LP
immediately prior to the completion of the TPO. All shares of the Series B Preferred Stock and the Series B-1 Preferred
Stock were redeemed and extinguished for a total payment of approximately $17.9 million on November 15, 2021.

Key Operating and Financial Metrics

We collect and analyze operating and financial data to assess the performance of our business and optimize resource
allocation. The following table sets forth our key performance indicators for the periods presented.

Three Months Ended Nine Months Ended
September 27, October 3, September 27, October 3,
2020 2021 2020 2021
(in thousands , except percentages and Average Order Value)
Gross Margin 44.8 % 47.7 % 44.8 % 47.8 %
Net income (loss) $ 377 $ 3,850 $ (15,152) $10,819
Adjusted EBITDA(1) $ 5249 $11,885 $ 19,009 $ 35,050
Adjusted EBITDA Margin(1) 9.6 % 11.2 % 98% 126 %
Active Customers (2) 2,300 2,500 2,300 2,500
Average Order Value $ 102.69 $ 125.07 $ 107.99 $ 119.99

(1) For a reconciliation of non-GAAP financial measures to the most directly comparable GAAP financial measure and
why we consider them useful, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Non-GAAP Financial Measures.”

(2) Active Customers of approximately 2.3 million and 2.5 million are based on the prior 12-month periods ended
September 27, 2020 and October 3, 2021, respectively. Thus, the metric is the same for both the three- and nine-month
periods.
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Active Customers

We define an active customer as the number of customers who have made at least one purchase across our platform in
the prior 12-month period. We consider the number of Active Customers to be a key performance metric on the basis that it
is directly related to consumer awareness of our brand, our ability to attract visitors to our digital platform, and our ability
to convert visitors to paying customers.

Average Order Value

We define Average Order Value (“AOV?”) as the sum of the total gross sales before returns across our platform in a
given period, plus shipping revenue, less discounts and markdowns, divided by the Total Orders Placed in that period.
AOV reflects average basket size of our customers. AOV may fluctuate as we continue investing in the development and
introduction of new Lulus merchandise and as a result of our promotional discount activity.

Gross Margin

We define Gross Margin as gross profit as a percentage of our net revenue. Gross profit is equal to our net revenue less
cost of revenue. Certain of our competitors and other retailers report cost of revenue differently than we do. As a result, the
reporting of our gross profit and Gross Margin may not be comparable to other companies.

Non-GAAP Financial Measures
Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure that we calculate as income before interest expense, income
taxes, depreciation and amortization, adjusted to exclude the effects of equity-based compensation expense, management
fees, and transaction fees. Adjusted EBITDA is a key measure used by management to evaluate our operating performance,
generate future operating plans and make strategic decisions regarding the allocation of capital. In particular, the exclusion
of certain expenses in calculating Adjusted EBITDA facilitates operating performance comparisons on a period-to-
period basis and, in the case of exclusion of the impact of equity-based compensation, excludes an item that we do not
consider to be indicative of our core operating performance.

Adjusted EBITDA Margin

Adjusted EBITDA Margin is a non-GAAP financial measure that we calculate as Adjusted EBITDA (as defined
above) as a percentage of our net revenue.

We caution investors that amounts presented in accordance with our definition of Adjusted EBITDA and Adjusted
EBITDA margin may not be comparable to similar measures disclosed by our competitors, because not all companies and
analysts calculate Adjusted EBITDA and Adjusted EBITDA margin in the same manner. We present Adjusted EBITDA
and Adjusted EBITDA margin because we consider both to be important supplemental measures of our performance and
believe that both measures are frequently used by securities analysts, investors and other interested parties in the evaluation
of companies in our industry. Management believes that investors’ understanding of our performance is enhanced by
including these non-GAAP financial measures as a reasonable basis for comparing our ongoing results of operations.

Management uses Adjusted EBITDA and Adjusted EBITDA margin:

e as a measurement of operating performance because it assists us in comparing the operating performance of
our business on a consistent basis, as it removes the impact of items not directly resulting from our core
operations;

e for planning purposes, including the preparation of our internal annual operating budget and financial

projections;
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e to evaluate the performance and effectiveness of our operational strategies; and
e to evaluate our capacity to expand our business.

By providing these non-GAAP financial measures, together with reconciliations, we believe we are enhancing
investors’ understanding of our business and our results of operations, as well as assisting investors in evaluating how well
we are executing our strategic initiatives.

Adjusted EBITDA and Adjusted EBITDA margin have limitations as analytical tools, and should not be considered in
isolation, or as an alternative to, or a substitute for, net income (loss), operating income (loss) margin or other financial
statement data presented in our consolidated financial statements as indicators of financial performance or liquidity. Some
of the limitations are:

e Adjusted EBITDA does not reflect our cash expenditures, or future requirements for capital expenditures or
contractual commitments;

e Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

e Adjusted EBITDA does not reflect the interest expense, or the cash requirements necessary to service interest
or principal payments on our debt;

e Adjusted EBITDA does not reflect our tax expense or the cash requirements to pay our taxes;

e although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will
often have to be replaced in the future and such measures do not reflect any cash requirements for such
replacements; and

e other companies in our industry may calculate such measures differently than we do, limiting their usefulness
as comparative measures.

Due to these limitations, Adjusted EBITDA and Adjusted EBITDA margin should not be considered as measures of
discretionary cash available to us to invest in the growth of our business. We compensate for these limitations by relying
primarily on our GAAP results and using these non-GAAP measures only supplementally. As noted in the table below,
Adjusted EBITDA includes adjustments to exclude the impact of depreciation and amortization, interest expense, income
taxes, management fees, transaction fees, which represent the write-off of offering costs deferred during 2019 upon
abandonment of a prior offering in 2020, and equity-based compensation. It is reasonable to expect that some of these
items will occur in future periods. However, we believe these adjustments are appropriate because the amounts recognized
can vary significantly from period to period, do not directly relate to the ongoing operations of our business and may
complicate comparisons of our internal results of operations and results of operations of other companies over time. In
addition, Adjusted EBITDA includes adjustments for other items that we do not expect to regularly record following this
offering. Each of the normal recurring adjustments and other adjustments described in this paragraph and in the following
reconciliation table help management with a measure of our core operating performance over time by removing items that
are not related to day-to-day operations.
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The following table provides a reconciliation for Adjusted EBITDA and Adjusted EBITDA margin:

Three Months Ended Nine Months Ended
September 27, October 3, September 27, October 3,
2020 2021 2020 2021
(in thousands) (in thousands)

Net income (loss) $ 377 $ 3,850 $ (15,152) $10,819
Depreciation and amortization 795 695 2,449 2,116
Interest expense 3,959 3,612 11,899 11,036
Income taxes (246) 1,616 187 5,075
Management fees (a) 157 165 470 482
Write-off of previously capitalized transaction fees (b) — — 1,950 —
Equity-based compensation (c) 207 1,947 8,635 4,040
Series B / B-1 equity-based compensation (d) — — 8,571 1,482
Adjusted EBITDA $ 5,249 $11,885 $ 19,009 $ 35,050
Adjusted EBITDA margin 9.6 % 11.2 % 9.8 % 12.6 %

(a) Represents management fees and expenses paid pursuant to the professional services agreement with H.I.G. Capital,
LLC (“H.I.G.”) and Institutional Venture Partners for consulting and other services.

(b) Represents the write-off of offering costs deferred during 2019 upon abandonment of a prior offering in 2020.

(c) Represents equity-based compensation expense related to modifications and vesting of Class P unit awards. The three-
and nine-month periods ended October 3, 2021 also include equity-based compensation expense for stock options and
special compensation awards granted during 2021.

(d) Represents the excess of fair value over the consideration paid for Series B Preferred Stock that was issued to an
employee, H.I.G., and Institutional Venture Partners in June 2020. Represents the excess of fair value over the
consideration paid for Series B-1 Preferred Stock that was issued to certain employees in March 2021.

Factors Affecting Our Performance

Our financial condition and results of operations have been, and will continue to be, affected by a number of factors
that present significant opportunities for us but also pose risks and challenges, including what is discussed below. See
“Risk Factors.”

Customer Acquisition

Our business performance depends in part on our continued ability to cost-effectively acquire new customers. We
define customer acquisition cost (“CAC”) as our brand and performance marketing expenses attributable to acquiring new
customers, including, but not limited to, agency costs and marketing team costs but excluding any applicable equity-based
compensation, divided by the number of customers who placed their first order with us in a given period. As a digital
brand, our marketing strategy is primarily focused on brand awareness marketing and digital advertising in channels like
search, social, and programmatic — platforms that enable us to engage our customer where she spends her time, and in
many cases also quickly track the success of our marketing, which allows us to adjust and optimize our marketing spend.

Customer Retention

Our continued success depends in part on our ability to retain and drive repeat purchases from our existing customers.
We monitor retention across our entire customer base. Our goal is to attract and convert visitors into active customers and
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foster relationships that drive repeat purchases. During the 12 months ended October 3, 2021, we served 2.5 million Active
Customers.

Inventory Management

We utilize a data-driven strategy that leverages our proprietary reorder algorithm to manage inventory as efficiently as
possible. Our “test, learn, and reorder” approach consists of limited inventory purchases followed by the analysis of
proprietary data including real-time transaction data and customer feedback, which then informs our selection and
customization of popular merchandise prior to reordering in larger quantities. While our initial orders are limited in size
and financial risk and our supplier partners are highly responsive, we nonetheless purchase inventory in anticipation of
future demand and therefore are exposed to potential shifts in customer preferences and price sensitivity over time. As we
continue to grow, we will adjust our inventory purchases to align with the current needs of the business.

Investment in Our Operations and Infrastructure

We will continue to invest in our operations and infrastructure to facilitate further growth of our business. While we
expect our expenses to increase accordingly, we will harness the strength of our existing platform and our on-trend fashion
expertise to make informed investment decisions. We intend to invest in headcount, inventory, fulfillment, logistics, and
our software and data capabilities in order to improve our platform, expand into international markets, and drive
operational efficiencies. We cannot guarantee that increased spending on these investments will be cost effective or result
in future growth in our customer base. However, we set a high bar for approval of any capital spending initiative. We
believe that our disciplined approach to capital spending will enable us to generate positive returns on our investments over
the long term.

Impact of the COVID-19 Pandemic

The COVID-19 pandemic has had a material impact on the global fashion apparel, accessories and footwear industry
as a significant portion of in-person social, professional, and formal events over the last 18 months were postponed or
cancelled.

Historically, our business model has resulted in strong historical growth. Between fiscal years 2016 and 2019, we grew
our net revenue by 179% to $370 million, or an annual compounded growth rate of 41%. Net revenue grew by 75% from
2016 to 2017, 28% from 2017 to 2018 and 24% from 2018 to 2019. In fiscal year 2020, our net revenue declined by 33%
to $249 million as a result of the COVID-19 pandemic. During the three and nine months ended October 3, 2021, we grew
our net revenue by 95% and 44%, respectively, compared to the same periods of the prior year.

Shortly after the onset of the COVID-19 pandemic, we proactively implemented initiatives to ensure the health and
safety of employees and customers, while also addressing the financial impact and returning the business to growth in
fiscal year 2021. These initiatives included prudent expense and aggressive liquidity management to successfully manage
the business through the challenging operating environment. We implemented a number of measures to minimize cash
outlays, including reducing discretionary marketing and other expenses. Additionally, in June 2020, we modified our
Credit Facility to amend covenants and adjust certain payment terms. We also borrowed $5.3 million under our Revolving
Facility, which was subsequently repaid in March 2021. We sold shares of Series B Preferred Stock in June 2020 for net
cash proceeds of $7.3 million and sold shares of Series B-1 Preferred Stock in March 2021 for net cash proceeds of $1.4
million. As the world has begun to emerge from the COVID-19 pandemic and in-person socialization has begun to return,
beginning in March 2021, our business has experienced rapid recovery, growing faster than a number of e-
commerce apparel businesses that are less correlated to social interaction and other activities outside of the home.

We expect ongoing volatility in these trends as the continued impact from COVID-19 remains uncertain. We may take
further actions that impact our business operations as may be required by federal, state, or local authorities or that we
determine to be in the best interests of our employees and our customers. For additional discussion of risks related to
the COVID-19 pandemic and the impact of the COVID-19 pandemic on our Company, see “Risk Factors—The COVID-
19 pandemic has had and may in the future have an adverse effect on our labor workforce availability, supply chain,
business, financial condition, cash flows, and results of operations in ways that remain unpredictable.”
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Components of Our Results of Operations
Net Revenue

Net revenue consists primarily of gross sales, net of merchandise returns and promotional discounts, generated from
the sale of apparel, footwear, and accessories. Net revenue excludes sales taxes assessed by governmental authorities. We
recognize net revenue at the point in time when control of the ordered product is transferred to the customer, which we
determine to have occurred upon shipment.

Net revenue is impacted by our number of customers and their spending habits, Average Order Value, product
assortment and availability, and marketing and promotional activities. During any given period, we may seek to increase
sales by increasing promotional discounts, and in other periods we may instead seek to increase sales by increasing our
selling and marketing expenses. We consider both actions together, so increased promotional discounts in a period, which
would reduce net revenue accordingly in such period, might also result in lower selling and marketing expenses in such
period. Similarly, if we increase selling and marketing expenses in a given period, promotional discounts may be
correspondingly reduced, thereby improving net revenue. We expect our net revenue to increase in absolute dollars as we
grow our business, although our net revenue growth rate may slow in future periods.

Cost of Revenue and Gross Margin

Cost of revenue consist of the product costs of merchandise sold to customers; shipping and handling costs, including
all inbound, outbound, and return shipping expenses; rent, insurance, business property tax, utilities, depreciation and
amortization, and repairs and maintenance related to our distribution facilities; and charges related to inventory shrinkage,
damages, and our allowance for excess or obsolete inventory. Cost of revenue is primarily driven by growth in orders
placed by customers, the mix of the product available for sale on our site, and transportation costs related to inventory
receipts from our suppliers. We expect our cost of revenue to fluctuate as a percentage of net revenue primarily due to how
we manage our inventory and merchandise mix.

Gross profit is equal to our net revenue less cost of revenue. We calculate Gross Margin as gross profit as a percentage
of our net revenue. Our Gross Margin varies across Lulus, exclusive to Lulus, and third-party branded products. Exclusive
to Lulus consists of products that we develop with design partners and have exclusive rights to sell across our platform, but
that do not bear the Lulus brand. Gross Margin on sales of Lulus and exclusive to Lulus merchandise is generally higher
than Gross Margin on sales of third-party branded products, which we offer for customers to “round out” the shopping
basket. We expect our Gross Margin to increase modestly over the long term, as we continue to optimize our distribution
capabilities and gain more negotiation leverage with suppliers as we scale, although our Gross Margin may fluctuate from
period to period depending on the interplay of these factors.

Selling and Marketing Expenses

Our selling and marketing expenses consist primarily of customer order courtesy adjustments, payment processing
fees, advertising, and targeted online performance marketing. Selling and marketing expenses also include our spend on
brand marketing channels, including compensation and free clothing to social media influencers, events, and other forms of
online and offline marketing related to growing and retaining the customer base. As discussed in “Net Revenue” above, in
any given period, the amount of our selling and marketing expense can be affected by the use of promotional discounts in
such period. We expect our selling and marketing expenses to increase in absolute dollars as we continue to invest in
increasing brand awareness.

General and Administrative Expenses

General and administrative expenses consist primarily of payroll and benefits costs, including equity-based
compensation for our employees involved in general corporate functions including finance, merchandising, marketing, and
technology, as well as costs associated with the use by these functions of facilities and equipment, including depreciation,
rent, and other occupancy expenses. General and administrative expenses are primarily driven by increases in headcount
required to support business growth and meeting our obligations as a public company.
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In the near term, we also expect to incur significant legal, accounting, and other expenses that we did not incur as a
private company. We expect that compliance with the Sarbanes-Oxley Act and the Dodd-Frank Wall Street Reform and
Consumer Protection Act, as well as rules and regulations subsequently implemented by the SEC, will increase our legal
and financial compliance costs and will make some activities more time consuming and costly. In that regard, we expect to
hire additional accounting and financial staff with appropriate public company experience and technical accounting
knowledge. We expect our general and administrative expenses to increase in absolute dollars as we continue to grow our
business.

Other Income (Expense), Net

Other income (expense), net consists primarily of interest expense and other miscellaneous income.
Provision for Income Taxes

The provision for income taxes represents federal, state, and local income taxes. The effective rate differs from
statutory rates due to adjustments for allowable credits, deductions, and the valuation allowance against deferred tax assets,
as applicable. Our effective tax rate will change from quarter to quarter based on recurring and nonrecurring factors
including, but not limited to, the geographical mix of earnings, enacted tax legislation, state and local income taxes, the
impact of permanent tax adjustments, tax audit settlements, and the interaction of various tax strategies.

Our Results of Operations

The following tables set forth our consolidated results of operations for the periods presented and as a percentage of
net revenue:

Three Months Ended Nine Months Ended
September 27, October 3, September 27, October 3,

2020 2021 2020 2021

(in thousands)
Net revenue $ 54533 $106,320 $ 194,129 $ 278,861
Cost of revenue 30,128 55,553 107,208 145,561
Gross profit 24,405 50,767 86,921 133,300
Selling and marketing expenses 9,481 20,509 35,894 49,008
General and administrative expenses 10,854 21,196 54,179 57,436
Income (loss) from operations 4,070 9,062 (3,152) 26,856
Other income (expense), net:

Interest expense (3,959) (3,612) (11,899) (11,036)
Other income, net 20 16 86 74
Total other expense, net (3,939) (3,596) (11,813) (10,962)
Income (loss) before income taxes 131 5,466 (14,965) 15,894
Income tax (provision) benefit 246 (1,616) (187) (5,075)
Net income (loss) $ 377 $ 3,850 $ (15,152) $ 10,819
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Three Months Ended Nine Months Ended
September 27, October 3, September 27, October 3,

2020 2021 2020 2021

(in thousands, except percentages)
Net revenue 100 % 100 % 100 %$ 100 %

Cost of revenue 55 52 55 52
Gross profit 45 48 45 48
Selling and marketing expenses 17 19 18 18
General and administrative expenses 20 20 28 21
Income (loss) from operations 8 9 (1) 9

Other income (expense), net:
Interest expense (6) 3 (6) 4)
Other income, net — = — —

Total other expense, net 8) 3) (6) )
Income (loss) before income taxes — 6 ) 5
Income tax (provision) benefit — 2 — 2)
Net income (loss) — % 4 % (7)% 3%

Comparisons for the Three Months Ended September 27, 2020 and October 3, 2021

Net Revenue
Three Months Ended Change
September 27, October 3,
20 2021 Amount %
(in thousands, except percentages)
Net revenue $ 54,533 $ 106,320 $ 51,787 95 %

Net revenue increased in the three months ended October 3, 2021 by $51.8 million, or 95%, compared to the three
months ended October 3, 2021. The increase is primarily due to increases in active customers and customer spend coupled
with fewer markdowns and promotional discounts compared to the same period of the prior year. The higher revenue was
partially offset by higher sales returns compared to the same period of the prior year. The prior year’s return rate was
suppressed due to a shift in our sales mix toward product categories with lower return rates as a result of the pandemic. In
the current year, return rates have returned to pre-pandemic levels.

Cost of Revenue

Three Months Ended Change
September 27, October 3,
2020 2021 Amount %
(in thousands, except percentages)
Cost of revenue $ 30,128 $ 55,553 $ 25,425 84 %

Cost of revenue increased in the three months ended October 3, 2021 by $25.4 million, or 84%, compared to the three
months ended September 27, 2020, which was primarily explained by the increase in our net revenue. Additionally, there
was a shift in sales mix to higher gross margin products combined with lower markdowns and discounts, driving the cost of
revenue as a percentage of net sales down in the three months ended October 3, 2021 compared to the same period of the
prior year.
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Selling and Marketing Expenses

Three Months Ended Change
September 27, October 3,
2020 2021 Amount %
(in thousands, except percentages)
Selling and marketing expenses $ 9,481 $ 20,509 $ 11,028 116 %

Selling and marketing expenses increased in the three months ended October 3, 2021 by $11 million, or 116%,
compared to the three months ended September 27, 2020. Discretionary marketing spend was suppressed in the three
months ended September 27, 2020 in response to lower customer demand due to the COVID-19 pandemic. We increased
our online marketing expenses to acquire new customers and retain existing customers by $8.6 million (123.6%) compared
to the same period in the prior year. Other marketing expenses, including photo shoot costs, increased by $0.9 million in
the three months ended October 3, 2021, compared to the same period of the prior year. In addition, merchant processing
fees increased by $1.6 million in the three months ended October 3, 2021 compared to the same period of the prior year
due to the increase in net revenue.

General and Administrative Expenses

Three Months Ended Change
September 27, October 3,
2020 2021 Amount %
(in thousands, except percentages)
General and administrative expenses $ 10,854 $ 21,196 $ 10,342 95 %

General and administrative expenses increased by $10.3 million in the three months ended October 3, 2021, or 95%,
compared to the three months ended September 27, 2020. The increase was primarily due to a $1.7 million increase in
equity-based compensation expense due to an increase in expense related to stock options and special compensation awards
and a $6.8 million increase in payroll and benefits expense as a result of $3.1 higher direct labor costs in line with higher
sales volumes, higher bonus expense of $1.5 million due to improved business results and $2.1 million higher fixed
headcount costs as the previous year costs were suppressed due to the furloughs related to the COVID-19 pandemic. There
was also a $1.0 million increase in hardware, software and fulfillment and office supplies and a $0.8 million increase in
professional services, legal and accounting fees.

Interest Expense

Interest expense decreased in the three months ended October 3, 2021 by $0.3 million, or 9%, compared to the three
months ended September 27, 2020. The decrease was primarily due to reduced amount of borrowings outstanding for the
three months ended October 3, 2021 compared to the three months ended September 27, 2020 net of the higher average
interest rate under our Credit Facility for the three months ended September 27, 2020 compared to the three months ended
October 3, 2021.

Income Tax (Provision) Benefit
Our income tax provision in the three months ended October 3, 2021 increased by $1.9 million, or (757%), to $1.6
million, compared to the three months ended September 27, 2020. The increase in the income tax provision was primarily

due to an increase in our income before taxes, partially offset by an increase in non-deductible equity-based compensation
expenses.
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Comparisons for the Nine Months Ended September 27, 2020 and October 3, 2021

Net Revenue
Nine Months Ended Change
September 27, October 3,
2020 2021 A %
(in thousands, except percentages)
Net revenue $ 194,129 $ 278,861 $ 84,732 43.6 %

Net revenue increased in the nine months ended October 3, 2021 by $84.7 million, or 43.6%, compared to the nine
months ended September 27, 2020. The increase in revenue was primarily due to increases in Active Customers and
customer spend coupled with fewer markdowns and promotional discounts compared to the same period of the prior year.
The prior year’s return rate was suppressed due to a shift in our sales mix toward product categories with lower return rates
as a result of the pandemic. In the current year, return rates have returned to pre-pandemic levels.

Cost of Revenue

Nine Months Ended Change
September 27, October 3,
2020 2021 Amount %
(in thousands, except percentages)
Cost of revenue $ 107,208 $ 145561 $ 38,353 35.8 %

Cost of revenue increased in the nine months ended October 3, 2021 by $38.4 million, or 35.8%, compared to the same
period of the prior year, consistent with the increase in our net revenue. Additionally, there was a shift in sales mix to
higher gross margin products combined with lower markdowns and discounts, driving the cost of revenue as a percentage
of net sales down in the nine months ended October 3, 2021 compared to the same period of the prior year.

Selling and Marketing Expenses

Nine Months Ended Change
September 27, October 3,
2020 2021 A %
(in thousands, except percentages)
Selling and marketing expenses $ 35894 $§ 49,008 $ 13,114 36.5 %

Selling and marketing expenses increased in the nine months ended October 3, 2021 by $13.1 million, or 36.5%
compared to the nine months ended September 27, 2020. Discretionary marketing spend was suppressed in the nine months
ended September 27, 2020 in response to lower customer demand due to the COVID-19 pandemic. We ramped our
marketing spend up in the first nine months of fiscal 2021 resulting in a $9.0 million increase in online marketing expenses
to acquire new customers and retain existing customers compared to the same period in the prior year. Other marketing
expenses, including photo shoot costs, increased by $1.3 million in the nine months ended October 3, 2021, compared to
the same period of the prior year. In addition, merchant processing fees increased by $2.8 million in the nine months ended
October 3, 2021 compared to the same period of the prior year largely due to the increase in net revenue.

General and Administrative Expenses

Nine Months Ended Change
September 27, October 3,
2020 2021 A %
(in thousands, except percentages)
General and administrative expenses $ 54179 $ 57436 $ 3,257 6.0 %

General and administrative expenses increased by $3.3 million in the nine months ended October 3, 2021, or 6%,
compared to the nine months ended September 27, 2020. The increase was due to a $5.2 million increase in variable labor
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costs, which increased by 46% and was in line with our increase in net sales. Fixed labor costs were $9 million higher
driven by $5 million higher bonus costs due to improved business performance and $4 million higher fixed headcount costs
compared to the previous year where costs were suppressed due to furloughs related to the COVID-19 pandemic. The
higher fixed labor costs were offset by $11.7 million lower equity-based compensation due to the impact of one-time
adjustments in the prior year that did not recur at the same magnitude in the nine months ended October 3, 2021.

Interest Expense

Interest expense decreased in the nine months ended October 3, 2021 by $0.9 million, or 7.3%, compared to the nine
months ended September 27, 2020. The decrease was primarily due to a reduced amount of borrowings outstanding for the
nine months ended October 3, 2021 compared to the nine months ended September 27, 2020 net of the higher average
interest rate under our Credit Facility for the nine months ended September 27, 2020 compared to the nine months ended
October 3, 2021.

Income Tax (Provision) Benefit

Our income tax provision in the nine months ended October 3, 2021 increased by $4.9 million, or 2,614%, to $5.1
million, compared to the nine months ended September 27, 2020. The increase in the income tax provision was primarily
due to an increase in our income before taxes, partially offset by a decrease in non-deductible equity-based compensation
expenses.

Quarterly Trends

We experience moderate seasonal fluctuations in aggregate sales volume during the year. Seasonality in our business
does not follow that of traditional retailers, such as a typical concentration of revenue in the holiday quarter. Historically,
our net revenue is highest in our second fiscal quarter due to higher demand for special event dresses and spring and
summer fashion. The seasonality of our business has resulted in variability in our total net revenue quarter-to-quarter.

Our quarterly gross profit fluctuates primarily based on how we manage our inventory and merchandise mix and has
typically been in line with fluctuations in net revenue. When quarterly gross profit fluctuations have been unfavorable
relative to the fluctuations in sales, these situations have been driven by non-recurring, external factors, as well as
the COVID-19 pandemic in fiscal 2020, which led to increased promotional discounts and higher markdowns in order to
optimize our inventory mix and quantities.

Selling and marketing expenses generally fluctuate with net revenue. Further, in any given period, the amount of our
selling and marketing expense can be affected by the use of promotional discounts in such period. In addition, we may
increase or decrease marketing spend to assist with optimizing inventory mix and quantities.

General and administrative expenses consist primarily of payroll and benefit costs and vary quarter to quarter due to
changes in the number of seasonal workers to meet demand based on our seasonality.

Seasonality

Our results of operations for any interim period are not necessarily indicative of those for the entire year because our
business is subject to seasonal fluctuations. We generally expect demand to be greater in our second fiscal quarter
compared to the rest of the year. We believe that this seasonality has affected and will continue to affect our results of
operations.

Liquidity and Capital Resources
Our primary sources of liquidity and capital resources are cash generated from operating activities, proceeds from the
issuance of preferred stock and borrowings under our Credit Facility. Our primary requirements for liquidity and capital are

inventory purchases, payroll and general operating expenses, capital expenditures associated with distribution, network
expansion and capitalized software and debt service requirement.
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Initial public offering

On November 15, 2021, we completed our IPO, in which we issued and sold 5,750,000 shares of our common stock at
a price to the public of $16.00 per share and raised net proceeds of approximately $81.3 million, after deducting the
underwriting discount of approximately $6.4 million and estimated offering expenses of approximately $4.3 million.

Going Concern

As of October 3, 2021, we had cash and cash equivalents of $40.9 million and restricted cash of $0.5 million. On
November 15, 2021, we received net proceeds of approximately $85.6 million from the IPO, after deducting underwriting
discounts and commissions, which, together with our cash and cash equivalents, cash flows from operations and the New
Revolving Facility, will be sufficient to finance our continued core operations for at least the next 12 months from the date
of this Quarterly Report on Form 10-Q.

Credit Facilities

As of October 3, 2021, there were $103.4 million of borrowings outstanding under the Term Loan, no amounts
outstanding under the Revolving Facility and $850,000 of letters of credit outstanding resulting in $9.1 million of
remaining borrowing capacity under the Revolving Facility. As of October 3, 2021, the interest rate on the Term Loan was
the Adjusted LIBOR Rate plus 9.50% and the loans under the Revolving Facility bore interest at variable rates with a
minimum of 7.00%.

Upon completion of our IPO on November 15, 2021, we entered into the New Revolving Facility, a $50.0 million
three-year revolving credit facility, under which we borrowed $25.0 million. The proceeds of the IPO and the New
Revolving Facility were used to repay the $105.8 million of outstanding principal and $1.4 million of accrued interest
related to our Term Loan. The Credit Facility was terminated on that date.

The New Revolving Facility matures three years after November 15, 2021, and borrowings thereunder will accrue
interest at a rate equal to, at our option, either (x) the term SOFR rate, plus the applicable SOFR adjustment and plus a
margin of 1.75% per annum or (y) the base rate plus a margin of 0.75% (with the base rate being the highest of the federal
funds rate plus 0.50%, the prime rate and term SOFR for a period of one month plus 1.00%). The New Revolving Facility
contains a financial maintenance covenant requiring a maximum total leverage ratio of no more than 2.50:1.00, stepping
down to 2.00:1.00 after 18 months. A commitment fee of 37.5 basis points will be assessed on unused commitments under
the New Revolving Facility. We intend to use borrowings under the New Revolving Facility for general corporate
purposes, including funding working capital.

Cash Flow Analysis

The following table summarizes our cash flows for the periods indicated:

Nine Months Ended
September 27, October 3,
2020 2021

(in thousands)

Net cash (used in) provided by:

Operating activities $ 21,184 $ 41,788

Investing activities (1,605) (1,587)

Financing activities 10,472 (14,828)
Net increase (decrease) in cash and cash equivalents $ 30,051 $ 25,373
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Operating Activities

Cash from operating activities consists primarily of net income (loss) adjusted for certain non-cash items, including
depreciation and amortization, amortization of debt discount and debt issuance costs, interest expense capitalized to
principal of debt, equity-based compensation, and the effect of changes in working capital and other activities.

In the nine months ended October 3, 2021, net cash provided by operating activities was $41.8 million and consisted
of net income of $10.8 million, changes in operating assets and liabilities of $21.4 million and non-cash items of $9.6
million. Changes in operating assets and liabilities related primarily to an $34.8 increase in accrued expenses and other
current liabilities due primarily to a $15.4 million increase in the returns reserve as a result of higher sales coupled with a
higher return rate due to a shift towards product categories with higher returns rates, as well as an increase in accrued
compensation and benefits of $4.3 million, $2.1 million increase in sales taxes payable, $10.6 million increase in
marketing, shipping and vendor accruals, $1.5 million increase in stored value card liability, mainly due to the higher sales
in the period offset by a decrease in deferred revenue of $1.0 million primarily related to timing. There was also a $3.9
million increase in income tax payable. These were partially offset by increases in inventory and assets for recovery of
$6.5 million and $5.1 million, respectively. Accounts payable decreased by $2.0 million, which is primarily timing related.
Other noncurrent liabilities decreased by $0.8 million and accounts receivable and prepaids and other current assets
increased by $2.6 million and $0.3 million, respectively. Non-cash items primarily related to equity-based compensation
expense of $5.5 million, depreciation and amortization of $2.1 million, amortization of debt discount and debt issuance
cost of $2.0 million, and interest expense capitalized to principal of the Term Loan and the Revolving Facility of $2.1
million, offset by deferred income taxes of $2.1 million.

In the nine months ended September 27, 2020, net cash provided by operating activities was $21.2 million and
consisted of net loss of $15.2 million offset by, changes in operating assets and liabilities of $10.9 million and non-cash
items of $25.4 million. Changes in operating assets and liabilities related primarily to a decrease in inventory and accounts
receivable of $12.6 million and $0.8 million, respectively, along with a $0.4 million decrease in prepaids and other current
assets. Other increases to cash were driven by a $1 million reduction in assets for recovery due to lower customer returns,
as well as $0.2 million lower income tax payable due to reduced taxable income. These were partially offset by decreases
in accrued expenses, accounts payable and other noncurrent liabilities of $0.6 million, $2.4 million and $0.9 million,
respectively. Non-cash items primarily related to equity-based compensation expense of $17.2 million, depreciation and
amortization of $2.4 million, amortization of debt discount and debt issuance cost of $1.8 million, the write-off of deferred
IPO costs of $2.0 million, and deferred income taxes of $1.1 million.

Investing Activities

Our primary investing activities have consisted of purchases of equipment to support our overall business growth and
internally developed software for the continued development of our proprietary technology infrastructure. Purchases of
property and equipment may vary from period-to-period due to timing of the expansion of our operations. We have no
material commitments for capital expenditures.

In the nine months ended October 3, 2021, net cash used in investing activities was $1.6 million. This was attributable
to capital expenditures relating to equipment for our general operations, software and hardware purchases, and internally
developed software.

In the nine months ended September 27, 2020, net cash used in investing activities was $1.6 million. This was
attributable to capital expenditures relating to equipment for our general operations, software and hardware purchases, and
internally developed software.

Financing Activities

Financing activities consist primarily of borrowings and repayments related to our Credit Facility and issuance of

preferred stock.
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In the nine months ended October 3, 2021, net cash used in financing activities was $14.8 million, which was
attributable to the net proceeds from the issuance of our Series B-1 Preferred Stock of $1.4 million, offset by repayments
on our Term Loan of $7.6 million and the repayment of borrowings under our Revolving Facility of $8.6 million.

In the nine months ended September 27, 2020, net cash provided by financing activities was $10.5 million, which was
attributable to the net proceeds from the issuance of our Series B Preferred Stock of $7.3 million and net proceeds from
borrowings under our Revolving Facility of $5.3 million, offset by repayment on advance from LP of $2.0 million and
payment of debt issuance costs of $0.1 million.

Contractual Obligations and Commitments

On September 30, 2021, we signed a new lease for 140,400 square feet of warehouse space in California commencing
December 2021. The lease has a seven year term with annual rental payments of approximately $2.0 million. We will also
pay a portion of common area and pass-through expenses.

As discussed in the “Credit Facilities” section above, we repaid our Term Loan and borrowed $25 million under the
New Revolving Facility on November 15, 2021.

There have been no other material changes to our contractual obligations and commitments as disclosed in the
Prospectus.

Off-Balance Sheet Arrangements
We did not have any off-balance sheet arrangements as of October 3, 2021.
Critical Accounting Policies and Estimates

Our condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly
Report on Form 10-Q are prepared in accordance with GAAP. The preparation of condensed consolidated financial
statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue,
costs and expenses and related disclosures. We base our estimates on historical experience and on various other
assumptions that we believe to be reasonable under the circumstances. Actual results could differ significantly from our
estimates. To the extent that there are differences between our estimates and actual results, our future financial statement
presentation, financial condition, results of operations and cash flows will be affected.

Our critical accounting policies are described under the heading “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Ciritical Accounting Policies and Estimates” in the Prospectus and the notes to the
audited consolidated financial statements appearing elsewhere in the Prospectus. During the nine months ended October 3,
2021, there were no material changes to our critical accounting policies from those discussed in our Prospectus.

Recent Accounting Pronouncements

See Note 2, “Significant Accounting Policies—Recently Issued Accounting Pronouncements,” to our consolidated
financial statements and Note 2, “Significant Accounting Policies—Recently Issued Accounting Pronouncements,” to our
unaudited interim condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q
for more information about recent accounting pronouncements, the timing of their adoption, and our assessment, to the
extent we have made one, of their potential impact on our financial position and our results of operations.

JOBS Act Accounting Election
We are an “emerging growth company,” as defined in the JOBS Act. Under the JOBS Act, emerging growth
companies can delay adopting new or revised accounting standards until such time as those standards apply to private

companies. We have elected to use this extended transition period until we are no longer an emerging growth company or
until we affirmatively and irrevocably opt out of the extended transition period. Accordingly, our consolidated financial
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statements and our unaudited interim condensed consolidated financial statements may not be comparable to companies
that comply with new or revised accounting pronouncements as of public company effective dates.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

There has been no material change in our exposure to market risk from that discussed in our Prospectus.
Item 4. Controls and Procedures.
Limitations on effectiveness of controls and procedures

In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired
control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are resource
constraints and that management is required to apply judgment in evaluating the benefits of possible controls and
procedures relative to their costs.
Evaluation of disclosure controls and procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated, as of
the end of the period covered by this Quarterly Report on Form 10-Q, the effectiveness of our disclosure controls and
procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). Based on that evaluation, our Chief
Executive Officer and Chief Financial Officer concluded that, as of October 3, 2021, our disclosure controls and
procedures were effective at the reasonable assurance level.
Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f)

under the Exchange Act) during the quarter ended October 3, 2021 that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings.

We are from time to time subject to various legal proceedings and claims, including employment claims, wage and
hour claims, intellectual property claims, contractual and commercial disputes and other matters that arise in the ordinary
course of our business. While the outcome of these and other claims cannot be predicted with certainty, we do not believe
that the outcome of these matters will have a material adverse effect on our business, financial condition, cash flows, or
results of operations. We are not presently a party to any legal proceedings that we believe would, if determined adversely
to us, materially and adversely affect our future business, financial condition, cash flows, or results of operations.

Item 1A. Risk Factors.

Our business involves a high degree of risk. You should carefully consider the risks and uncertainties described below,
together with all of the other information in this Quarterly Report on Form 10-Q, as well as our audited consolidated
financial statements and related notes as disclosed in the Prospectus. The occurrence of any of the events described below
could harm our business, operating results, financial condition, liquidity, or prospects. In any such event, the market price
of our common stock could decline, and you may lose all or part of your investment. Additional risks and uncertainties not
presently known to us, or that we currently deem immaterial, may also impair our business. See “Forward-Looking
Statements.”

Risks Related to Our Business

Our business depends on our ability to maintain a strong community around the Lulus brand with engaged customers
and influencers. We may not be able to maintain and enhance our existing brand community if we receive customer
complaints, negative publicity or otherwise fail to live up to consumers’ expectations, which could materially adversely
dffect our business, financial condition, and results of operations.

We believe that maintaining our brand image, particularly with our core target customers, is important to maintaining
and expanding our customer base and sales. Maintaining and enhancing our brand image may require us to make additional
investments in areas such as merchandising, marketing, online operations, online displays and other promotions, and
employee training. These investments may be substantial and may not ultimately be successful. If we are unable to
maintain or enhance our brand image, brand awareness, and reputation, our business, financial condition, and results of
operations may be materially and adversely affected.

Over the course of 2020, we offered over 23,000 styles through our platform. Lulus brand products comprised
approximately 85% of our units sold in 2020. Our ability to identify new styles and maintain and enhance our existing
brand is critical to retaining and expanding our base of customers. A significant portion of our customers’ experience
depends on third parties outside of our control, including suppliers and logistics providers such as UPS and the U.S. Postal
Service. If these third parties do not meet our or our customers’ expectations or if they increase their rates, our business
may suffer irreparable damage or our costs may increase. In addition, maintaining and enhancing relationships with third-
party brands may require us to make substantial investments, and these investments may not be successful. Also, if we fail
to promote and maintain our brand, or if we incur excessive expenses in this effort, our business, financial condition, and
results of operations may be materially adversely affected. We anticipate that, as our market becomes increasingly
competitive, maintaining, and enhancing our brand may become increasingly difficult and expensive.

Customer complaints or negative publicity about our website or mobile app, products, merchandise quality, product
delivery times, customer data handling and security practices or customer support, especially on social media, blogs, and in
reviews, could rapidly and severely diminish consumer use of our website or mobile app and customer and supplier
confidence in us, and result in harm to our brand. We believe that much of the growth in our customer base to date has
originated from word-of-mouth, including social media and our influencer-driven marketing strategy. If we are not able to
develop and maintain positive relationships with our network of influencers or our online customer community, our ability
to promote and maintain or enhance awareness of Lulus and leverage social media platforms to drive visits to
www.lulus.com or our mobile app may be adversely affected.
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The COVID-19 pandemic has had and may in the future have an adverse effect on our labor workforce availability,
supply chain, business, financial condition, and results of operations in ways that remain unpredictable.

The impact of the ongoing COVID-19 pandemic is severe, widespread and continues to evolve. In March 2020, the
World Health Organization declared COVID-19 a global pandemic, and governmental authorities around the world have
implemented measures to reduce the spread of COVID-19. These measures, including quarantines, travel bans, business
closures and other heightened restrictions suggested or mandated by governmental authorities or otherwise elected by
companies as a preventive measure, have adversely affected workforces, customers, consumer sentiment, economies, and
financial markets, and, along with decreased consumer spending, have led to an economic downturn in many of our
markets. It is impossible to predict all the effects and the ultimate impact of the COVID-19 pandemic, as the situation
continues to rapidly evolve.

The COVID-19 pandemic and resulting disruptions to our suppliers’ production facilities could materially affect our
operations. Additionally, the COVID-19 pandemic has impacted our business through the suspension, postponement and
cancellation of in-person social, professional and formal events, including business conferences, graduations, bridal parties
and weddings. The suspension, postponement and cancellation of in-person social, professional and formal events due to
the COVID-19 pandemic has reduced the volume of events for which our customer base requires our products, and had an
adverse impact on our revenue. Although many in-person social, professional and formal events have recommenced in
recent months, the rapid development and fluidity of this situation precludes any prediction as to the ultimate impact of the
COVID-19 pandemic, which remains a material uncertainty and risk with respect to us, our performance, and our financial
results. Our ability to generate revenue is related to in-person social, professional and formal events taking place, and we
may not generate as much revenue in the long-run as we would have generated without the cancellations or postponements
in the wake of the COVID-19 pandemic.

As a result of the COVID-19 pandemic, at certain points in 2020, we temporarily closed most of our offices, and we
may have to do so again as the COVID-19 pandemic continues to develop and related government orders evolve, and
particularly, as new variants spread throughout the United States. During 2021, a large number of our employees continue
to work remotely as a result of the COVID-19 pandemic. If a natural disaster, power outage, connectivity issue, or other
event occurred that impacted our employees’ ability to work remotely, it could be difficult or, in certain cases, impossible,
for us to continue our business effectively for a period of time, particularly if such event also impacted our offices and
other areas of work. Further, as the COVID-19 pandemic continues and as certain businesses return to on-site operations,
we may experience disruptions if our employees or third-party providers’ employees become ill and are unable to perform
their duties, and our operations, or the operations of one or more of our third-party providers, is impacted. The increase in
remote working may also result in related consumer privacy, information technology security, and fraud concerns. In
addition, the challenges to working caused by the COVID-19 pandemic and related restrictions may have an impact on our
employees’ wellness, which could impact employee retention, productivity and our culture. See “Management’s Discussion
and Analysis of Financial Condition and Results of Operations Overview—Impact of the COVID-19 Pandemic.”

The COVID-19 outbreak has the potential to cause a disruption in our supply chain and may adversely impact
economic conditions in North America, Europe, China, and elsewhere. These and other disruptions, as well as poor
economic conditions generally, may lead to a decline in our sales and operating results. In addition, the continuation of the
global outbreak of coronavirus may adversely affect the economies and financial markets of many countries and could
result in a sustained reduction in the demand for our products, delayed or cancelled orders by customers, or unanticipated
inventory accumulation or shortages. A decline in the sales and operating results of our products could in turn materially
and adversely affect our ability to pursue our growth strategy. Each of these results would reduce our future sales and profit
margins, which in turn could materially and adversely affect our business, financial condition, and results of operations.

We are unable to accurately predict the ultimate impact on our operations that the COVID-19 pandemic will continue
to have on our operations going forward due to uncertainties that will be dictated by the length of time that such disruptions
continue, which will, in turn, depend on the currently unknowable duration of the COVID-19 pandemic, the impact of
governmental regulations that might be imposed in response to the COVID-19 pandemic, the efficiency and efficacy of
vaccination programs and overall changes in consumer behavior.
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Furthermore, the global deterioration in economic conditions, which may have an adverse impact on discretionary
consumer spending, could also impact our business. A reduction in consumer spending or disposable income could affect
us more significantly than companies in other industries and companies with a more diversified product offering due in part
to the fact that the discretionary retail items and specialty retail products we sell are discretionary purchases for consumers.
In the past, governments have taken unprecedented actions in an attempt to address and rectify these extreme market and
economic conditions by providing liquidity and stability to financial markets. If these actions are not successful, the return
of adverse economic conditions could have a negative effect on our business, financial condition, and results of operations.

Our efforts to acquire or retain customers may not be successful, which could prevent us from maintaining or
increasing our sales.

Our success depends on our ability to acquire customers in a cost-effective manner. In order to expand our customer
base, we must appeal to and acquire customers who have historically used other means of commerce in shopping for
apparel and may prefer alternatives to our offerings, such as traditional brick-and-mortar retailers and the websites and
mobile apps of our competitors. We have made significant investments related to customer acquisition and expect to
continue to spend significant amounts to acquire additional customers. For example, we engage in social media marketing
campaigns and maintain relationships with thousands of social media and celebrity influencers. Such campaigns can be
expensive and may not result in cost-effective acquisition of customers. We cannot assure that the benefit of acquiring new
customers will exceed the cost. If we fail to deliver a quality shopping experience, or if consumers do not perceive the
products we offer to be of high value and quality, we may not be able to acquire new customers. If we are unable to acquire
or retain customers who purchase products in numbers sufficient to grow our business, we may not be able to generate the
scale necessary to drive beneficial network effects with our suppliers, our net revenue may decrease, and our business,
financial condition, and results of operations may be materially adversely affected.

We also seek to engage with our customers and build awareness of our brands through sponsoring unique events and
experiences such as Lulus Style Studio events, which are experiences we create for our customers and influencers. We
anticipate that our marketing initiatives may become increasingly expensive as competition increases, and generating a
meaningful return on those initiatives may be difficult. If our marketing efforts are not successful in promoting awareness
of our brands and products, driving customer engagement or attracting new customers, or if we are not able to effectively
manage our marketing expenses, our business, financial condition, and results of operations will be adversely affected.

We obtain a significant amount of traffic via social networking platforms or other online channels used by our current
and prospective customers. As e-commerce and social networking platforms continue to rapidly evolve, we must continue
to maintain and establish relationships with these channels and may be unable to develop or maintain these relationships on
acceptable terms. We also acquire and retain customers through paid search/product listing ads, paid social, retargeting,
affiliate marketing, and personalized email and direct mail marketing. If we are unable to cost-effectively drive traffic to
our website or mobile app, our ability to acquire new customers and our financial condition would suffer.

We may be unable to maintain a high level of engagement with our customers and increase their spending with us,
which could harm our business, financial condition, cash flows, or results of operations.

A high proportion of our net revenue comes from repeat purchases by existing customers, especially those existing
customers who are highly engaged and purchase a significant amount of merchandise from us. If existing customers no
longer find our merchandise appealing, they may make fewer purchases and may stop shopping with us. Even if our
existing customers find our merchandise appealing, if customer buying preferences change, they may decide to purchase
less merchandise over time. Additionally, if customers who purchase a significant amount of merchandise from us were to
make fewer purchases or stop shopping with us, then our sales may decline. A decrease in the number of our customers or
a decrease in their spending on the merchandise we offer could negatively impact our business, financial condition, cash
flows, and results of operations. Further, we believe that our future success will depend in part on our ability to increase
sales to our existing customers over time and, if we are unable to do so, our business may suffer.
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Our success depends on our ability to anticipate, identify, measure, and respond quickly to new and rapidly changing
fashion trends, customer preferences and demands and other factors.

Our core market of apparel, footwear, and accessories for women is subject to new and rapidly changing fashion
trends, constantly evolving consumer preferences and demands, and a modest brand loyalty. Accordingly, our success is
dependent on our ability to anticipate, identify, measure and respond to the latest fashion trends and customer demands, and
to translate such trends and demands into appropriate, desirable product offerings in a timely manner. A select team of our
employees is primarily responsible for performing this analysis and making initial product decisions, and they rely on
feedback on fashion trends from a variety of sources, which may not accurately predict evolving fashion trends. Our failure
to anticipate, identify or react swiftly and appropriately to new and changing styles, trends or desired customer preferences
or to accurately anticipate and forecast demand for certain product offerings is likely to lead to lower demand for our
merchandise, which could cause, among other things, sales declines, excess inventories, a greater number of markdowns
and lower margins. Further, if we are not able to anticipate, identify and respond to changing fashion trends and customer
preferences, we may lose customers and market share to our competitors who are able to better anticipate, identify and
respond to such trends and preferences. In addition, because our success depends on our brand image, our business could
be materially adversely affected if new product offerings are not accepted by our customers. We cannot assure investors
that our new product offerings will be met with the same level of acceptance as our past product offerings or that we will
be able to adequately respond to fashion trends or the preferences of our customers in a timely manner or at all. If we do
not accurately anticipate, identify, forecast, or analyze fashion trends and sales levels, it could have a material adverse
effect on our business, financial condition, cash flows, and results of operations.

We rely on third parties to drive traffic to our platform, and these providers may change their algorithms or pricing in
ways that could negatively affect our business, financial condition, cash flows, and results of operations.

Our success depends on our ability to attract customers cost effectively. With respect to our marketing channels, we
rely heavily on relationships with providers of online services, search engines, social media, directories, and other websites
and e-commerce businesses to provide content, advertising banners, and other links that direct customers to our websites.
We rely on these relationships to provide significant traffic to our website. In particular, we rely on digital platforms, such
as Google and Facebook, as important marketing channels. Digital channels change their algorithms periodically, and our
rankings in organic searches and visibility in social media feeds may be adversely affected by those changes, as has
occurred from time to time, requiring us to increase our spending on paid marketing to offset the loss in traffic. Search
engine companies may also determine that we are not in compliance with their guidelines and consequently penalize us in
their algorithms as a result. Even with an increase in marketing spend to offset any loss in search engine optimization
traffic as a result of algorithm changes, the recovery period in organic traffic may span multiple quarters or years. If digital
platforms change or penalize us with their algorithms, terms of service, display and featuring of search results, or if
competition increases for advertisements, we may be unable to cost-effectively attract customers.

Our relationships with digital platforms are not covered by long-term contractual agreements and do not require any
specific performance commitments. In addition, many of the platforms and agencies with whom we have advertising
arrangements provide advertising services to other companies, including retailers with whom we compete. As competition
for online advertising has increased, the cost for some of these services has also increased. A significant increase in the cost
of the marketing providers upon which we rely could adversely impact our ability to attract customers cost effectively and
harm our business, financial condition, results of operations, and prospects.

Use of social media, influencers, daffiliate marketing, email, text messages, and direct mail may adversely impact our
brand and reputation or subject us to fines or other penalties.

We use social media including Facebook, Instagram, Pinterest, Snapchat, TikTok, Twitter and YouTube, as well as
affiliate marketing, email, SMS, and direct mail as part of our multi-channel approach to marketing, and we encourage our
customers to use social media while shopping. We also maintain relationships with thousands of social media influencers,
who serve as our brand ambassadors, and engage in sponsorship initiatives. Laws and regulations governing the use of
these platforms and other digital marketing channels are rapidly evolving. It may become more difficult for us or our
partners to comply with such laws, and future data privacy laws and regulations or industry standards may restrict or limit
our ability to use some or all of the marketing strategies on which we currently rely. The failure by us, our employees or
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third parties acting at our direction to abide by applicable laws and regulations in the use of these platforms could adversely
impact our reputation or subject us to fines or other penalties. In addition, our employees or third parties acting at our
direction may knowingly or inadvertently make use of social media in ways that could lead to the loss or infringement of
intellectual property, as well as the public disclosure of proprietary, confidential or sensitive personal information of our
business, employees, customers, or others. Any such inappropriate use of social media tools could also cause business
interruptions and reputational damage.

Customers value readily available information concerning retailers and their goods and services and often act on such
information without further investigation and without regard to its accuracy. Information concerning us, whether accurate
or not, may be posted on social media platforms at any time and may have a disproportionately adverse impact on our
brand, reputation, or business. The harm may be immediate without affording us an opportunity for redress or correction
and could have a material adverse effect on our business, financial condition, and results of operations.

In addition, an increase in the use of social media for product promotion and marketing may cause an increase in the
burden on us to monitor compliance of such materials, and increase the risk that such materials could contain problematic
product or marketing claims in violation of applicable regulations. For example, in some cases, the Federal Trade
Commission (“FTC”) has sought enforcement action where an endorsement has failed to clearly and conspicuously
disclose a financial relationship between an influencer and an advertiser.

Negative commentary regarding us, our products, or influencers and other third parties who are affiliated with us may
also be posted on social media platforms and may be adverse to our reputation or business. Influencers with whom we
maintain relationships could engage in behavior or use their platforms to communicate directly with our customers in a
manner that reflects poorly on our brand and may be attributed to us or otherwise adversely affect us. It is not possible to
prevent such behavior, and the precautions we take to detect this activity may not be effective in all cases. Our target
customers often value readily available information and often act on such information without further investigation and
without regard to its accuracy. The harm may be immediate, without affording us an opportunity for redress or correction.

We have not historically used traditional advertising channels, and if we become unable to continue to connect with our
target customer base, it could have a material adverse effect on our business, financial condition, and results of
operations.

We utilize organic, content, affiliate marketing, email, SMS, direct mail, paid search, and social media marketing to
capture the interest of our customers and drive them to our platform. We historically have not used traditional advertising
channels, such as newspapers, magazines, and television, which are used by some of our competitors. In the future, we
expect to increase our use of social media, such as Facebook, Instagram, Pinterest, Snapchat, TikTok, Twitter and YouTube
for marketing purposes. If our marketing efforts are not successful, there may be no immediately available or cost-effective
alternative marketing channel for us to use to build or maintain brand awareness. As we execute our growth strategy, our
ability to successfully integrate into our target customers’ communities or to expand into new markets will be dependent on
our ability to connect with our target customers through marketing channels. Failure to successfully connect with our target
customers in new and existing markets could have a material adverse effect on our business, financial condition, and results
of operations.

We may not accurately forecast income and appropriately plan our expenses.

We base our current and future expense levels on our operating forecasts and estimates of future income. Income and
results of operations are difficult to forecast because they generally depend on the volume and timing of the orders we
receive, which are uncertain. Additionally, our business is affected by general economic and business conditions around the
world. A softening in income, whether caused by changes in customer preferences or a weakening in global economies,
may result in decreased net revenue levels, and we may be unable to adjust our spending in a timely manner to compensate
for any unexpected shortfall in income. This inability could cause our (loss)/income after tax in a given quarter to be
(higher)/lower than expected. We also will make certain assumptions when forecasting the amount of expense we expect
related to our future share based payments, which includes the expected volatility of our share price, the expected life of
share awards granted and the expected rate of share awards forfeitures. These assumptions are partly based on historical
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results. If actual results differ from our estimates, our net income in a given quarter may be lower than expected or our net
loss in a given quarter may be higher than expected.

Our business depends on the transportation of a large number of products. Our ability to accurately forecast and plan
expenses could be adversely impacted by limitations on fuel supplies or increases in fuel prices that result in higher costs of
transportation and distribution of our products. Although we are able to update our forecasts and estimates based on current
data and modify the pricing of our products accordingly, there is often a lag before such modified pricing is reflected in our
operating results, and there is a limit to how much of any fuel price or other distribution cost increases we can pass onto
our customers. Any such limits may adversely affect our results of operations.

If we fail to provide high-quality customer support, it could have a material adverse effect on our business, financial
condition, and results of operations.

Our ongoing customer support is important to the successful marketing and sale of our merchandise. Providing this
support requires that our customer support personnel have fashion, retail, technical, and other knowledge and expertise,
making it difficult for us to hire qualified personnel and scale our support operations. The demand on our customer support
organization will increase as we expand our business and pursue new customers, and such increased support could require
us to devote significant development services and support personnel, which could strain our team and infrastructure and
reduce our profit margins. If we do not help our customers quickly resolve issues and provide effective ongoing customer
support, our ability to sell additional merchandise to existing and future customers could suffer and our reputation would be
harmed. If we are unable to hire and retain customer support personnel capable of consistently providing customer support
at a high level, as demonstrated by their enthusiasm for our culture, understanding of our customers, and knowledge of the
merchandise that we offer, our ability to expand our business may be impaired.

Our business is affected by seasonality, which could result in fluctuations in our results of operations.

We experience moderate fluctuations in aggregate sales volume during the year. Historically, our net revenue has been
highest in our second fiscal quarter. The seasonality of our business has resulted in variability in our total net revenue
quarter-to-quarter. In addition, our customers may change their order patterns and buying habits, including frequency of
purchase and/or number of items per order. As a result, we may not be able to accurately predict our quarterly sales.
Accordingly, our results of operations are likely to fluctuate significantly from period to period. This seasonality, along
with other factors that are beyond our control, including general economic conditions, changes in consumer preferences,
weather conditions, including the effects of climate change, the availability of import quotas, transportation disruptions and
foreign currency exchange rate fluctuations, could adversely affect our business and cause our results of operations to
fluctuate.

We are subject to payment-related risks that could increase our operating costs, expose us to fraud or theft, subject us to
potential liability and potentially disrupt our business.

We accept payments online via credit and debit cards, Apple Pay, Google Pay, Klarna and PayPal, which subjects us to
certain regulations and risk of fraud, and we may in the future offer new payment options to customers that would be
subject to additional regulations and risks. We pay interchange and other fees in connection with credit card payments,
which may increase over time and adversely affect our results of operations. While we use third parties to process credit
and debit card payments, we are subject to payment card association operating rules and certification requirements,
including the Payment Card Industry Data Security Standard and rules governing electronic funds transfers. If we fail to
comply with applicable rules and regulations or experience a security breach involving payment card information, we may
be subject to fines, assessments and/or higher transaction fees and may lose our ability to accept online payments or other
payment card transactions. If any of these events were to occur, our business, financial condition, and results of operations
could be adversely affected.

We may incur significant losses from customer and or credit card fraud.
We have in the past incurred and may in the future incur losses from various types of fraud, including stolen credit

card numbers, claims that a customer did not authorize a purchase, merchant fraud, and customers who have closed bank
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accounts or have insufficient funds in open bank accounts to satisfy payments, and any such losses may be significant. In
addition to the direct costs of such losses, if the fraud is related to credit card transactions and becomes excessive, it could
potentially result in us paying higher fees or losing the right to accept credit cards for payment. In addition, under current
credit card practices, we are liable for fraudulent credit card transactions because we do not obtain a cardholder’s signature.
Our failure to adequately prevent fraudulent transactions could damage our reputation, result in litigation or regulatory
action and lead to expenses that could substantially impact our results of operations.

Our business is subject to seasonal fluctuations.

Our results of operations for any interim period are not necessarily indicative of those for the entire year because our
business is subject to seasonal fluctuations. We generally expect demand to be greater in the calendar second quarter
compared to the rest of the year. We believe that this seasonality has affected and will continue to affect our results of
operations.

Risks Related to Our Growth

The estimates of market opportunity and forecasts of market growth included in this Quarterly Report on Form 10-Q
may prove to be inaccurate, and even if the markets in which we compete achieve the forecasted growth, our business
may not grow at similar rates, or at all.

Market opportunity estimates and growth forecasts included in this Quarterly Report on Form 10-Q are subject to
significant uncertainty and are based on assumptions and estimates which may not prove to be accurate. The estimates and
forecasts included in this Quarterly Report on Form 10-Q relating to size and expected growth of our target market may
prove to be inaccurate. Even if the markets in which we compete meet the size estimates and growth forecasts included in
this Quarterly Report on Form 10-Q, our business may not grow at similar rates, or at all. Our growth is subject to many
factors, including our success in implementing our business strategy, which is subject to many risks and uncertainties.

We may be unable to sustain our growth, and we may become unprofitable in the future.

Although our net revenue and profitability have grown rapidly from 2014 through 2019, this should not be considered
as indicative of our future performance. As we grow our business, we expect our net revenue growth rates to slow in future
periods due to a number of reasons, which may include slowing demand for our merchandise, increasing competition, a
decrease in the growth of our overall market, and our failure to capitalize on growth opportunities or the maturation of our
business.

Our expenses have increased in recent periods, and we expect expenses to increase substantially in the near term,
particularly as we make significant investments in our marketing initiatives, expand our operations and infrastructure,
develop and introduce new merchandise offerings and hire additional personnel. Investors in our common stock should
recognize that we may not always pursue short-term profits but are often focused on long-term growth and this may impact
the return on investment. In addition, in connection with operating as a public company, we will incur additional significant
legal, accounting and other expenses that we did not incur as a private company. If our net revenue does not increase to
offset increases in our operating expenses, we may not be profitable in future periods.

We may not be able to successfully implement our growth strategy.

Our future growth, profitability and cash flows depend upon our ability to successfully implement our business
strategy, which, in turn, is dependent upon a number of factors, including our ability to:

e grow our brand awareness and attract new customers;
e enhance and retain our existing customer relationships;
e pursue category expansion; and

e pursue international expansion.
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We cannot assure that we can successfully achieve any or all of the above initiatives in the manner or time period that
we expect. Further, achieving these objectives will require investments which may result in short-term costs without
generating any net revenue and, therefore, may be dilutive to our earnings. We cannot provide any assurance that we will
realize, in full or in part, the anticipated benefits we expect our strategy will achieve. The failure to realize those benefits
could have a material adverse effect on our business, financial condition, and results of operations.

Our current growth plans may place a strain on our existing resources and could cause us to encounter challenges we
have not faced before.

As we expand, our operations will become more complex. We have grown rapidly, with our net revenue increasing
from $133 million in 2016 to $370 million in 2019. While our net revenue growth decreased from $370 million in 2019 to
$249 million in 2020 due to the impact of the COVID-19 pandemic, we expect to continue to grow rapidly in future
periods as demonstrated by our net revenue growth from $194 million for the nine months ended September 27, 2020 to
$279 million for the nine months ended October 3, 2021. We expect our growth to bring new challenges. Among other
difficulties that we may encounter, this growth may place a strain on our existing infrastructure, including our distribution
facilities, information technology systems, financial controls, merchandising, and operations personnel. We may also place
increased demands on our suppliers, to the extent we increase the size of our merchandise orders. The increased demands
that our growth plans may place on our infrastructure may cause us to operate our business less efficiently or effectively,
which could cause a deterioration in the performance of our business. New order delivery times could lengthen as a result
of the strains that growth may place on our existing resources, and our growth may make it otherwise difficult for us to
respond quickly to changing trends, customer preferences and other factors. This could impair our ability to continue to
offer on-trend merchandise which could result in excess inventory, greater markdowns, loss of market share and decreased
sales which, in turn, could have a material adverse effect on our business, financial condition, and results of operations.

In addition, our planned expansion may place increased demands on our existing operational, managerial,
administrative, and other resources. Specifically, our inventory management systems and personnel processes may need to
be further upgraded to keep pace with our growth strategy. We cannot anticipate all of the demands that our expanding
operations will impose on our business, and our failure to appropriately address these demands could have an adverse
effect on business, financial condition, and results of operations.

We may not be able to manage our growth effectively, and such rapid growth may adversely affect our corporate culture.

We have rapidly and significantly expanded our operations and anticipate expanding further as we pursue our growth
strategies. Such expansion increases the complexity of our business and places a significant strain on our management,
operations, technical systems, financial resources, and internal control over financial reporting functions. Our current and
planned personnel, systems, procedures, and controls may not be adequate to support and effectively manage our future
operations.

Our collaborative culture is important to us, and we believe it has been a major contributor to our success. We may
have difficulties maintaining our culture or adapting it sufficiently to meet the needs of our future and evolving operations
as we continue to grow, including as we expand internationally. In addition, our ability to maintain our culture as a public
company, with the attendant changes in policies, practices, corporate governance, and management requirements may be
challenging. Failure to maintain our culture could have a material adverse effect on our business, financial condition, and
results of operations.

As we pursue our international growth strategy, we will become subject to international business uncertainties.

We intend to increase sales of our products to customers located outside the United States. Further, we may establish
additional relationships in other countries to grow our operations. The substantial up-front investment required, the lack of
consumer awareness of our products in jurisdictions outside of the United States, differences in consumer preferences and
trends between the United States and other jurisdictions, the risk of inadequate intellectual property protections and
differences in packaging, labeling and related laws, rules and regulations are all substantial matters that need to be
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evaluated prior to doing business in new territories. We cannot assure that our international efforts will be successful.
International sales and increased international operations may be subject to risks such as:

e difficulties in staffing and managing foreign operations;

e burdens of complying with a wide variety of laws and regulations, including more stringent regulations relating to
data privacy and security, particularly in the EU;

e adverse tax effects and foreign exchange controls making it difficult to repatriate earnings and cash;
e political and economic instability;

e natural disasters;

e trade restrictions;

e differing employment practices and laws and labor disruptions;

e the imposition of government controls;

e an inability to use or to obtain adequate intellectual property protection for our key brands and products;
e tariffs and customs duties and the classifications of our goods by applicable governmental bodies;

e alegal system subject to undue influence or corruption;

e abusiness culture in which illegal sales practices may be prevalent;

e Jogistics and sourcing;

e military conflicts; and

e acts of terrorism.

The occurrence of any of these risks could negatively affect our international business and consequently our overall
business, financial condition, and results of operations.

Risks Related to Our Industry
The global apparel industry is subject to intense pricing pressure.

The apparel industry is characterized by low barriers to entry for both suppliers and marketers, global sourcing through
suppliers located throughout the world, trade liberalization, continuing movement of product sourcing to lower cost
countries, regular promotional activity and the ongoing emergence of new competitors with widely varying strategies and
resources. These factors have contributed, and may continue to contribute in the future, to intense pricing pressure and
uncertainty throughout the supply chain. Pricing pressure has been exacerbated by the availability of raw materials in
recent years. This pressure could have adverse effects on our business and financial condition, including:

e reduced gross margins across our product lines and distribution channels;

e increased supplier demands for allowances, incentives, and other forms of economic support; and

e increased pressure on us to reduce our product costs and operating expenses.
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We operate in the highly competitive retail apparel industry, and the size and resources of some of our competitors may
allow them to compete more effectively than we can, which could adversely impact our growth and market share, and
have a material adverse effect on our business, financial condition, and results of operations.

We operate in the highly competitive retail apparel industry. We compete on the basis of a combination of factors,
including our quality, concept, price, breadth, and style of merchandise, as well as our online experience and level of
customer service, our brand image, and our ability to anticipate, identify and respond to new and changing fashion trends
and customer demands. While we believe that we compete primarily with apparel retailers and internet businesses that
specialize in women’s apparel, footwear, and accessories, we also face competition from national and regional department
stores, specialty retailers, fast-fashion retailers, value retailers, and mass merchants. In addition, our expansion into markets
served by our competitors and entry of new competitors or expansion of existing competitors into our markets could have a
material adverse effect on our business, financial condition, and results of operations.

We also compete with a wide variety of large and small retailers for customers, suppliers, influencers and personnel.
The competitive landscape we face, particularly among apparel retailers, is subject to rapid change as new competitors
emerge and existing competitors change their offerings. We cannot assure investors that we will be able to continue to
compete successfully and navigate the shifts in the competitive landscape in our markets.

Additionally, the COVID-19 pandemic has accelerated the need for traditional brick-and-mortar retailers to invest
significant resources in their e-commerce operations, including traditional retailers that either did not have e-commerce
operations prior to the COVID-19 pandemic or only had a nascent platform. As a result of these significant investments,
the e-commerce market for apparel has become extremely competitive, and we now face competition from a broad range of
national and international firms. Although the COVID-19 pandemic has negatively affected demand for apparel and
fashion as retail categories, this increased competition has resulted in greater and continued downward price pressure,
which could have a material adverse effect on our business, financial condition, and results of operations.

Many of our existing and potential competitors are, and many of our potential competitors may be, larger and have
greater name recognition and access to greater financial, marketing and other resources than us. Therefore, these
competitors may be able to adapt to changes in trends and customer desires more quickly, devote greater resources to the
marketing and sale of their products, generate greater brand recognition or adopt more aggressive pricing policies than we
can. Many of our competitors also utilize advertising and marketing media which we have not historically used, including
advertising via newspapers, magazines, and television, which may provide them with greater brand recognition than we
have. As a result, we may lose market share, which could reduce our sales and have a material adverse effect on our
business, financial condition, and results of operations.

Our competitors may also sell certain products or substantially similar products through outlet centers or discount
stores, increasing the competitive pressure for those products. We cannot assure investors that we will continue to be able
to compete successfully against existing or future competitors. Our expansion into markets served by our competitors and
entry of new competitors or expansion of existing competitors into our markets could have a material adverse effect on us.
Competitive forces and pressures may intensify as our presence in the retail marketplace grows.

We do not possess exclusive rights to many of the elements that comprise our online experience and merchandise
offerings. Some apparel retailers offer a personalized shopping experience that in certain ways is similar to the one we
strive to provide to our customers. Our competitors may seek to emulate facets of our business strategy, including “test,
learn, and reorder,” speed-to-market and online experience, which could result in a reduction of any competitive advantage
or special appeal that we might possess. In addition, some of our merchandise offerings are sold to us on a non-exclusive
basis. As a result, our current and future competitors, especially those with greater financial, marketing, or other resources,
may be able to duplicate or improve upon some or all of the elements of our online experience or merchandise offerings
that we believe are important in differentiating our website and our customers’ shopping experience. If our competitors
were to duplicate or improve upon some or all of the elements of our online experience or product offerings, our
competitive position could suffer, which could have a material adverse effect on our business, financial condition, and
results of operations.
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We rely on consumer discretionary spending and may be adversely affected by economic downturns and other
macroeconomic conditions or trends.

Our business and results of operations are subject to global economic conditions and their impact on consumer
discretionary spending. Customer purchases of discretionary retail items and specialty retail products, which include our
apparel, footwear, and accessories, may be adversely affected by economic conditions such as employment levels, salary
and wage levels, the availability of customer credit, inflation, high interest rates, high tax rates, high fuel prices, and
customer confidence with respect to current and future economic conditions. Customer purchases may decline during
recessionary periods or at other times when unemployment is higher, fuel prices are higher or disposable income is lower.
These risks may be exacerbated for retailers like us that focus significantly on selling discretionary fashion merchandise to
customers who seek value. Customer willingness to make discretionary purchases may decline, may stall or may be slow to
increase due to national and regional economic conditions.

Our sales may be particularly susceptible to economic and other conditions in certain regions or states. Considerable
uncertainty and volatility remains in the national and global economy, and any further or future slowdowns or disruptions
in the economy could adversely affect online shopping traffic and customer discretionary spending and could have a
material adverse effect on our business, financial condition, and results of operations. In addition, we may not be able to
maintain our recent rate of growth in net revenue if there is a decline in customer spending.

Risks Related to Our Merchandise and Inventory

If we are not able to successfully maintain our desired merchandise assortment or manage our inventory effectively, we
may be unable to attract a sufficient number of customers or sell sufficient quantities of our merchandise, which could
result in excess inventories, markdowns, and foregone sales.

We offer our customers a broad merchandise assortment with new styles introduced virtually every day in small
batches. This enables us to learn about customer demand using our proprietary reorder algorithm, which allows us to
reorder winning products in higher volume. We cannot assure investors that we will be able to continue to stock a broad
assortment of merchandise at our current frequency. If we are unable to offer a broad merchandise assortment or manage
our inventory effectively, customers may choose to visit our website less frequently, our brand could be impaired, we could
lose sales, and our ability to compete successfully and our market share may decline. Further, any failure to manage our
merchandise assortment could lead to excess inventories which could lead to markdowns. We have experienced logistics
issues that have adversely affected our ability to manage our inventory in the past and may experience such issues in the
future. If we are unable to successfully maintain our desired merchandise assortment, it could have a material adverse
effect on our business, financial condition, and results of operations.

Our ability to obtain merchandise on a timely basis at competitive prices could suffer as a result of any deterioration or
change in our supplier relationships or events that adversely affect our suppliers or their ability to obtain financing for
their operations.

We have many important supplier relationships. We do not own or operate any manufacturing facilities. Instead, we
purchase nearly all of our merchandise from third-party suppliers. In the year ended January 3, 2021, our top 18 suppliers
accounted for approximately 50% of our purchases, with no single supplier accounting for more than 7.3% of our
purchases. In the nine months ended October 3, 2021, our top 13 suppliers accounted for approximately 50% of our
purchases, with no single supplier accounting for more than 9.8% of our purchases. Our business and financial
performance depend in large part on our ability to evaluate merchandise quickly for style and then modify if needed or to
improve the quality, look, and fit of the item. We must also be able to quickly source merchandise and place orders in order
to successfully execute our strategy of rapidly responding to evolving fashion trends. Merchandise may not be available to
meet our fashion needs on a timely basis, at competitive prices, or at all. Due to the nature of our product strategy, we do
not have long-term commitments with any of our suppliers, and we generally operate without any contractual assurances of
continued supply, pricing, or access to new products. Our standard terms and conditions do not commit us or our suppliers
to any particular quantities, which are established on a purchase order basis.
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Our supplier relationships, and therefore our business, could be materially adversely affected if our suppliers:
e raise the prices they charge us;
e change pricing terms to require us to pay upfront or upon delivery;

e reduce our access to styles, brands, and merchandise by entering into broad exclusivity arrangements with our
competitors or otherwise in the marketplace;

e sell similar merchandise to our competitors with similar or better pricing, many of whom already purchase
merchandise in significantly greater volume and, in some cases, at lower prices than we do;

e lengthen their lead times;
e decrease the quality of their merchandise;

e initiate or expand sales of apparel, footwear, and accessories to retail customers directly through their own stores,
catalogs, or on the internet and compete with us directly; or

e otherwise choose to discontinue selling merchandise to us.

The success of our business is driven in part by the price-value proposition we offer our customers. If the costs of the
raw materials, for example cotton, synthetics, and trim, or other inputs, such as energy costs or prevailing wages, used in
producing our merchandise increase, our suppliers may look to pass these cost increases along to us. The price and
availability of such raw materials may fluctuate significantly, depending on many factors which are outside of our control,
including commodity prices, crop yields, and weather patterns. In addition, the costs of other inputs are also outside of our
control. If our suppliers attempt to pass any cost increases on to us and we refuse to pay the increases, we could lose those
suppliers, resulting in the risk that we could not fill our purchase orders in a timely manner or at all. If we pay the
increases, we could either attempt to raise retail prices for our merchandise, which could adversely affect our sales and our
brand image, or choose not to raise prices, which could adversely affect the profitability of our merchandise sales. As a
result, any increase in the cost of raw materials or other inputs could have a material adverse effect on our business,
financial condition, and results of operations.

We historically have established good working relationships with many suppliers, some of which have more limited
resources, production capacities and operating histories than others. Market and economic events that adversely impact our
suppliers could impair our ability to obtain merchandise in sufficient quantities. Such events include difficulties or
problems associated with our suppliers’ business, finances, ability to import or ship merchandise as a result of strikes, labor
disruptions or other events, costs, production, insurance, and reputation. We cannot assure investors that we will be able to
acquire desired merchandise in sufficient quantities on acceptable terms or at all in the future, especially if we need
significantly greater amounts of inventory in connection with the growth of our business, or that we will be able to get such
merchandise delivered to our distribution facilities or our third-party logistics provider on a timely basis. We may need to
develop new relationships, as our current suppliers may be unable to supply us with needed quantities and we may not be
able to find similar merchandise on the same terms. If we are unable to acquire suitable merchandise in sufficient
quantities, at acceptable prices with adequate delivery times due to the loss of or a deterioration or change in our
relationship with one or more of our key suppliers or if events harmful to our suppliers occur, it could have a material
adverse effect on our business, financial condition, and results of operations.

If new trade restrictions are imposed or existing trade restrictions become more burdensome, our ability to source
imported merchandise efficiently and cost effectively could be materially adversely affected.

We purchase a portion of our inventory from foreign manufacturers, including those based in China, which is either
directly imported by us from foreign suppliers or imported by domestic importers.
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Suppliers, to the extent they obtain merchandise from outside of the United States, are subject to trade restrictions,
including tariffs, safeguards, or quotas, changes to which could increase the cost or reduce the supply of merchandise
available to us. Under the World Trade Organization Agreement, effective January 1, 2005, the United States and other
World Trade Organization member countries removed quotas on goods from World Trade Organization members, which in
certain instances we believe affords our suppliers greater flexibility in importing textile and apparel products from World
Trade Organization countries from which they source our merchandise. However, as the removal of quotas resulted in an
import surge from China, the United States imposed safeguard quotas on a number of categories of goods and apparel from
China and may impose additional quotas in the future. These and other trade restrictions could have a significant impact on
our suppliers’ sourcing patterns in the future. The extent of this impact, if any, and the possible effect on our purchasing
patterns and costs, cannot be determined at this time. We cannot predict whether any of the countries in which our
suppliers’ merchandise is currently manufactured or may be manufactured in the future will be subject to additional trade
restrictions imposed by the United States or foreign governments, nor can we predict the likelihood, type or effect of any
restrictions. Trade restrictions, including increased tariffs or quotas, embargoes, safeguards, and customs restrictions
against items we offer, as well as U.S. or foreign labor strikes, work stoppages or boycotts, could increase the cost or
reduce the supply of merchandise to our suppliers, and we would expect the costs to be passed along in increased prices to
us, which we may be unable to pass on to our customers, which could have a material adverse effect on our business,
financial condition, and results of operations.

Merchandise returns could harm our business.

We allow our customers to return merchandise, subject to our return policy. If merchandise return economics become
more costly, our business, financial condition, and results of operations could be harmed. Further, we modify our policies
relating to returns from time to time, which may result in customer dissatisfaction or an increase in the number of
merchandise returns. Supplier non-compliance can also result in increased returns. From time to time our products are
damaged in transit, which can increase return rates and harm our brand. Competitive pressures could cause us to alter our
return policies or our shipping policies, which could result in an increase in damaged products and an increase in
merchandise returns.

Risks Related to Our Technology Infrastructure

System security risk issues, including any real or perceived failure to protect confidential or personal information
against security breaches and disruption of our internal operations or information technology systems, could have a
material adverse effect on our business, financial condition, and results of operations.

External parties, such as experienced computer programmers and hackers, or even internal users (including both
employees and non-employees with authorized access), may be able to penetrate or create systems disruptions or cause
shutdowns of our networks, systems and applications or those of third-party companies with which we have contracted to
provide services. We collect and use personal information about our employees, customers and others, and sometimes rely
upon third-party service providers to maintain or process data on our behalf and to provide security for the information in
their possession. Any real or perceived compromise of such information could deter customers from using our platform,
subject us to governmental investigations and/or enforcement actions, fines and penalties, litigation, claims and other
liabilities, and harm our reputation, which could have a material adverse effect on our business, financial condition and
results of operations. Moreover, we could incur significant expenses or disruptions of our operations in connection with
system failures or other factors beyond our control. Such failures or breaches in our information systems could also result
in the disclosure, misappropriation or misuse of or unauthorized access to our confidential, proprietary, or personal
information, disruption of our operations or damage to our networks and systems. An increasing number of websites,
including several large internet companies, have recently disclosed breaches of their security, some of which have involved
increasingly sophisticated and highly targeted attacks on portions of their sites. For example, online businesses have been
targeted with attacks aimed at compromising the security of payment card information submitted by customers for online
purchases, including by injecting malicious code or scripts on website pages or by gaining unauthorized access to payment
systems. As an online retailer, we may be targeted with similar attempts.

Although we take steps to protect our networks, systems, applications and data, we or our service providers may be
unable to anticipate, defend against, or timely identify and respond to such activity, including hacking, malware, viruses,
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social engineering (such as phishing or other scams), extortion, account takeover attacks, denial or degradation of service
attacks, supply chain attacks, computer and network vulnerabilities or the negligence and malfeasance of individuals with
authorized access to our data. For example, an unauthorized actor interfered with one of our payment processing systems
during a five-day period in August 2016, and intermittently may have been able to intercept approximately 12,500 payment
card numbers used for purchases by customers entering a new payment card on our website during that period. We
remediated the incident and notified affected customers and state regulators of the incident in accordance with our response
plan. In addition to remediating the issue, we have subsequently implemented various additional security measures to
prevent and mitigate the attack vectors used to gain access to the www.lulus.com file system. When we notified potentially
affected customers, we provided them with information on how to help detect and prevent abuse of their personal and
credit card information. The incident did not appear to have any negative impact on customers’ purchasing confidence. In
addition, sophisticated hardware and operating system software and applications that we buy or license from third parties
may contain defects in design or manufacture, including “bugs” and other problems that could unexpectedly interfere with
the security and operation of the systems. The costs to us to eliminate or alleviate security problems, viruses and bugs, or
any problems associated with the outsourced services provided to us, could be significant, and efforts to address these
problems could result in interruptions, delays or cessation of service that may impede our sales, distribution, or other
critical functions and have a material adverse effect on our business, financial condition and results of operations.

In addition, many governments have enacted laws or regulations that require companies to notify individuals about
certain types of security incidents or breaches, and any such disclosures may lead to negative publicity and may deter
customers from shopping on our platform. It is also possible that security breaches affecting our competitors or others in
our industry could also result in negative publicity that indirectly harms our reputation. Increasing public, industry, and
governmental focus on privacy and data security may continue to lead to additional guidance or legislative and regulatory
action, and the increased emphasis on privacy may lead customers to request that we take additional measures to enhance
security or restrict the manner in which we collect and use customer information to gather insights into customer behavior
and craft our marketing programs. As a result, we may have to modify our business systems and practices with the goal of
further improving data security, which could result in reduced net revenue, increased expenditures and operating
complexity. Any compromise of our security or security breach could result in a violation of applicable privacy and other
laws, significant legal and financial exposure or damage to our reputation, which could have a material adverse effect on
our business, financial condition, and results of operations.

Our existing general liability and cybersecurity insurance may not cover any, or cover only a portion of any, potential
claims or expenses related to security breaches that affect us or may not be adequate to indemnify us for all or any portion
of liabilities that may be imposed. In addition, we cannot assure investors that the limitations on liability in our contracts
would be enforceable or adequate or would otherwise protect us from any such liabilities with respect to any particular
claim. Any imposition of liability that is not covered by insurance or is in excess of insurance coverage would increase our
operating expenses and reduce our net income, if any, or increase our net loss.

We continually update, augment and add technology systems, which could potentially disrupt our operations and have a
material adverse effect on our business, financial condition, and results of operations.

Over the years, we have found a balance between developing proprietary applications that are optimized for and
tailored to our business and customers’ needs on the one hand, and best-in-class third-party solutions on the other hand. We
periodically evaluate whether our proprietary application solutions can be replaced by either more advanced or more cost
effectively scaled third-party solutions. While currently our order and warehouse management systems are developed in-
house, when suitable third-party solutions become available, we might replace our internal systems depending on the
growth and the demands of the business.

For example, in 2017 we implemented a data warehouse solution that in near real-time integrates data from our
proprietary software applications and third-party software applications to unlock the various data silos and allow for
holistic business intelligence analysis and reporting. The actionable insights we have been able to gather from these
analytics have allowed us to detect and act on trends sooner, identify improvement opportunities and implement predictive
analysis models to gain efficiencies.
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Additionally, from time to time, our systems require modifications and updates, including by adding new hardware,
software, and applications; maintaining, updating, or replacing legacy programs; and integrating new service providers, and
adding enhanced or new functionality. Although we are actively selecting systems and vendors and implementing
procedures to enable us to maintain the integrity of our systems when we modify them, there are inherent risks associated
with modifying or replacing systems, and with new or changed relationships, including accurately capturing and
maintaining data, realizing the expected benefit of the change and managing the potential disruption of the operation of the
systems as the changes are implemented. The failure of our information systems and the third-party systems we rely on to
perform as designed, or our failure to implement and operate them effectively, could disrupt our business or subject us to
liability and thereby harm our profitability.

The risks associated with the above systems changes, as well as any failure of such systems to operate effectively,
could disrupt and adversely impact the promptness and accuracy of our merchandise distribution, transaction processing,
financial accounting and reporting, and our internal controls over financial reporting, the efficiency of our operations and
our ability to properly forecast earnings and cash requirements. We could be required to make significant additional
expenditures to remediate any such failures or problems in the future.

We may not be able to successfully implement these new systems or, if implemented, we may still face unexpected
disruptions or cost overruns in the future, any of which could have a material adverse effect on our business, financial
condition, and results of operations.

We rely significantly on technology and systems to support our supply chain, payments, financial reporting and other
key aspects of our business. Any failure, inadequacy, interruption or security failure of those systems could have a
material adverse effect on our business, financial condition, and results of operations.

Our ability to effectively manage our business depends significantly on our information systems and platforms
provided by third parties, which we use primarily to manage items, purchase orders, stock ledgers and allocation and
supply chain planning. To manage the growth of our operations and personnel, we will need to continue to improve and
expand our operational and financial systems, transaction processing and internal controls and business processes; in doing
so, we could encounter transitional issues and incur substantial additional expenses. If we are unable to maintain our
current relationships with these service providers, there is no assurance that we will be able to locate replacements on a
timely basis or on acceptable terms. The failure of our information systems to operate effectively, problems with
transitioning to upgraded or replacement systems or expanding them, or a breach in security of these systems, could
materially adversely affect the promptness and accuracy of our merchandise distribution, transaction processing, financial
accounting and reporting, the efficiency of our operations and our ability to properly forecast earnings and cash
requirements. We could be required to make significant additional expenditures to remediate any such failure, problem or
breach. Any such events could have a material adverse effect on our business, financial condition, and results of operations.

Further, we house many of our systems offsite at third-party data centers. Our data centers may be subject to cyber-
attacks or other technology-related incidents, and also break-ins, sabotage and intentional acts of vandalism that could
cause disruptions in our ability to serve our customers and protect data. Some of our systems are not fully redundant, and
our disaster recovery planning cannot account for all eventualities. The occurrence of a natural disaster, intentional
sabotage or other anticipated problems could result in lengthy interruptions to our service. Any errors or vulnerability in
our systems or damage to or failure of our systems, or a third-party data center hosting our data, could result in
interruptions in our operations and could have a material adverse effect on our business, financial condition, and results of
operations.

In addition, we may now and in the future implement new systems to increase efficiencies and profitability. We may
encounter transitional issues and incur substantial additional expenses in connection with any implementation or change to
existing processes, any of which could have a material adverse effect on our business, financial condition, and results of
operations.
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Our business relies heavily on email and other messaging services, and any restrictions on the sending of emails or
messages or an inability to timely deliver such communications could materially adversely affect our business, financial
condition, and results of operations.

Our business is highly dependent upon email and other messaging services for promoting our brand and platform. We
send promotional emails to inform customers of new products, shipping specials and other offers, and transactional emails
to communicate updates to customer orders and returns. We believe these messages are an important part of our customer
experience. If we are unable to successfully deliver emails or other messages to our subscribers, or if subscribers decline to
open or read our messages, our net revenue and profitability would be materially adversely affected. Changes in how web
and mail services block, organize and prioritize email may reduce the number of subscribers who receive or open our
emails. For example, Google’s Gmail service has a feature that organizes incoming emails into categories (for example,
primary, social and promotions). Such categorization or similar inbox organizational features may result in our emails
being delivered in a less prominent location in a subscriber’s inbox or viewed as “spam” by our subscribers and may
reduce the likelihood of that subscriber reading our emails. Actions by third parties to block, impose restrictions on or
charge for the delivery of emails or other messages could also adversely impact our business. From time to time, emails
service providers or other third parties may block bulk email transmissions or otherwise experience technical difficulties
that could result in our inability to successfully deliver emails or other messages to customers. Changes in the laws or
regulations that limit our ability to send such communications or impose additional requirements upon us in connection
with sending such communications would also materially adversely impact our business. Our use of email and other
messaging services to send communications to customers may also result in legal claims against us, which may cause us
increased expense, and if successful might result in fines or orders with costly reporting and compliance obligations or
might limit or prohibit our ability to send emails or other messages. We also rely on social media platforms to communicate
with our customers and to encourage our customers to engage with our brand. Changes to the terms of these social
networking services to limit promotional communications, any restrictions that would limit our ability or our customers’
ability to send communications through their services, disruptions or downtime experienced by these social media
platforms or decline in the use of or engagement with social media platforms by consumers could materially adversely
affect our business, financial condition, and results of operations.

Risks Related to the Supply of Our Products

Our business, including our costs and supply chain, is subject to risks associated with sourcing, manufacturing, and
warehousing.

We currently source nearly all of the merchandise we offer from third-party suppliers, and as a result we may be
subject to price fluctuations or demand disruptions. Our results of operations would be negatively impacted by increases in
the prices of our merchandise, and we have no guarantees that prices will not rise. In addition, as we expand into new
categories and product types, we expect that we may not have strong purchasing power in these new areas, which could
lead to higher prices than we have historically seen in our current categories. We may not be able to pass increased prices
on to customers, which could adversely affect our results of operations. Moreover, in the event of a significant disruption in
the supply of the fabrics or raw materials used in the manufacture of the merchandise we offer, the suppliers we work with
might not be able to locate alternative suppliers of materials of comparable quality at an acceptable price. For example,
natural disasters could increase raw material costs, impacting pricing with certain of our suppliers, or cause shipping delays
for certain of our merchandise. Any delays, interruption, damage to, or increased costs in the manufacture of the
merchandise we offer could result in higher prices to acquire the merchandise or non-delivery of merchandise altogether
and could adversely affect our results of operations.

We believe that we have strong supplier relationships, and we work continuously with our suppliers to manage cost
increases. Our overall profitability depends, in part, on the success of our ability to mitigate rising costs or shortages of raw
materials used to manufacture our merchandise. Cotton, synthetics and other raw materials used to manufacture our
merchandise are subject to availability constraints and price volatility impacted by a number of factors, including supply
and demand for fabrics, weather, government regulations, economic climate, and other unpredictable factors. In addition,
our sourcing costs may fluctuate due to labor conditions, transportation, or freight costs, energy prices, currency
fluctuations, or other unpredictable factors. The cost of labor at many of our third-party suppliers has been increasing in
recent years, and we believe it is unlikely that such cost pressures will abate.
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Most of our merchandise is shipped from our suppliers by ocean vessel. If a disruption occurs in the operation of ports
through which our merchandise is imported, we may incur increased costs related to air freight or use of alternative ports.
Shipping by air is significantly more expensive than shipping by ocean and our margins and profitability could be reduced.
Shipping to alternative ports could also lead to delays in receipt of our merchandise. We rely on third-party shipping
companies to deliver our merchandise to us. Failures by these shipping companies to deliver our merchandise to us or lack
of capacity in the shipping industry could lead to delays in receipt of our merchandise or increased expense in the delivery
of our merchandise. Any of these developments could have a material adverse effect on our business, financial condition,
and results of operations.

In addition, we cannot guarantee that merchandise we receive from suppliers will be of sufficient quality or free from
damage, or that such merchandise will not be damaged during shipping, while stored in one of our distribution facilities, or
when returned by customers. While we take measures to ensure merchandise quality and avoid damage, including
evaluating supplier product samples, conducting inventory inspections and inspecting returned product, we cannot control
merchandise while it is out of our possession or prevent all damage while in our distribution facilities. We may incur
additional expenses and our reputation could be harmed if customers and potential customers believe that our merchandise
is not of sufficiently high quality or may be damaged.

We have three distribution facilities and disruptions to the operations at these locations could have a material adverse
effect on our business, financial condition, and results of operations.

We have two distribution facilities located in California and one in Pennsylvania. All of our merchandise is shipped
from our suppliers to one of our distribution facilities or to a third-party consolidation center (which then ships to our
distribution facilities) and then packaged and shipped from our distribution facilities to our customers. The success of our
business depends on our timely receipt of merchandise so we can continuously bring new, on-trend products online for
sale. The success of our business also depends on customer orders being timely processed and delivered to meet promised
delivery dates and satisfy our customers. The efficient flow of our merchandise requires that we have adequate capacity
and uninterrupted service in our distribution facilities to support both our current level of operations and the anticipated
increased levels that may follow from our growth plans. In order to accommodate future growth, we will either need to
expand and upgrade our existing distribution facilities or open additional distribution facilities. Upgrading our existing
distribution facilities or transferring our operations to a facility with greater capacity will require us to incur additional
costs, which could be significant, and may require us to secure additional favorable real estate or may require us to obtain
additional financing. Appropriate locations or financing for the purchase or lease of such additional real estate may not be
available at reasonable costs or at all. Our failure to provide adequate order fulfillment, secure additional distribution
capacity when necessary, or retain a suitable third-party logistics provider could impede our growth plans. Further
increasing this capacity could increase our costs, which in turn could have a material adverse effect on our business,
financial condition, and results of operations.

In addition, if we encounter difficulties associated with our distribution facilities or if they were to shut down or be
unable to operate for any reason, including because of fire, natural disaster, power outage, or other event, we could face
inventory shortages, resulting in “out-of-stock” conditions on our website, and delays in shipments, resulting in
significantly higher costs and longer lead times distributing our merchandise. In addition, operations and distribution staff
would need to find an alternative location, causing further disruption to our business and operations and increased costs
associated with opening a new location.

Without stronger disaster recovery, business continuity and document retention plans, if we encounter difficulties or
disasters with our distribution facilities or corporate offices, our critical systems, operations and information may not be
restored in a timely manner, or at all, and this could have a material adverse effect on our business, financial condition, and
results of operations.

66




Table of Contents

We rely on third-party suppliers, manufacturers, distributors, and other suppliers, and they may not continue to produce
products or provide services that are consistent with our standards or applicable regulatory requirements, which could
harm our brand, cause consumer dissatisfaction, and require us to find alternative suppliers of our products or services.

We do not own or operate any manufacturing facilities. We use multiple third-party suppliers who source from
manufacturers based primarily in China and, to a lesser extent, Brazil, the Dominican Republic, Guatemala, India, Italy,
Korea, Mexico, Nicaragua, Spain, United States, and Vietnam, to source and manufacture all of our products under our
owned brand and third-party brands. We engage our third-party suppliers and manufacturers on a purchase order basis
combined with customary terms and conditions and are not party to any long-term contracts containing purchase
obligations. The ability of these third parties to supply and manufacture our products may be affected by competing orders
placed by other clients and the demands of those clients. If we experience significant increases in demand, or need to
replace a significant number of existing suppliers or manufacturers, we cannot assure that additional supply and
manufacturing capacity will be available when required on terms that are acceptable to us, or at all, or that any supplier or
manufacturer will allocate sufficient capacity to us in order to meet our requirements.

In addition, quality control problems, such as the use of materials and delivery of products that do not meet our quality
control standards and specifications or comply with applicable laws or regulations, could harm our business. We do not
regularly inspect our suppliers and quality control problems could result in regulatory action, such as restrictions on
importation, products of inferior quality or product stock outages or shortages, harming our sales, and creating inventory
write-downs for unusable products.

Further, our third-party manufacturers, suppliers, and distributors may:

e have economic or business interests or goals that are inconsistent with ours;

e take actions contrary to our instructions, requests, policies or objectives;

e be unable or unwilling to fulfill their obligations under relevant purchase orders, including obligations to meet our
production deadlines, quality standards, pricing guidelines and product specifications, and to comply with
applicable regulations, including those regarding the safety and quality of products;

e have financial difficulties;

e encounter raw material or labor shortages;

e encounter increases in raw material or labor costs which may affect our procurement costs;

e disclose our confidential information or intellectual property to competitors or third parties;

e engage in activities or employ practices that may harm our reputation; and

e work with, be acquired by, or come under control of, our competitors.

Any failure by us or our suppliers to comply with product safety, labor or other laws, or our standard terms and
conditions, or to provide safe factory conditions for their workers may damage our reputation and brand and harm our
business.

The merchandise we sell to our customers is subject to regulation by the U.S. Consumer Product Safety Commission
(the “CPSC”) and similar state and international regulatory authorities. As a result, such merchandise could be in the future
subject to recalls and other remedial actions. Product safety, labeling, and licensing concerns may require us to voluntarily
remove selected merchandise from our inventory. Such recalls or voluntary removal of merchandise can result in, among

other things, lost sales, diverted resources, potential harm to our reputation, and increased customer service costs and legal
expenses, which could have a material adverse effect on our results of operations.
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Additionally, we are subject to regulations related to the manufacture of the merchandise that we sell. For example, in
California, we may be subject to record keeping and wage guarantor obligations pursuant to SB 62, or the Garment Worker
Protection Act, for certain items that we contract to manufacture.

Some of the merchandise we sell may expose us to product liability claims and litigation or regulatory action relating
to personal injury or environmental or property damage. Although we maintain liability insurance, we cannot be certain
that our coverage will be adequate for liabilities actually incurred or that insurance will continue to be available to us on
economically reasonable terms or at all. In addition, some of our agreements with our suppliers may not indemnify us from
product liability for a particular supplier’s merchandise or our suppliers may not have sufficient resources or insurance to
satisfy their indemnity and defense obligations.

We purchase our merchandise from numerous domestic and international suppliers. Our standard vendor terms and
conditions require suppliers to comply with applicable laws. Failure of our suppliers to comply with applicable laws and
regulations and contractual requirements could lead to litigation against us, resulting in increased legal expenses and costs.
In addition, the failure of any such suppliers to provide safe and humane factory conditions and oversight at their facilities
could damage our reputation with customers or result in legal claims against us.

Our current and future products may experience quality problems from time to time that could result in negative
publicity, litigation, product recalls and warranty claims, which could result in decreased net revenue and harm to our
brand.

We cannot assure that we will be able to detect, prevent or fix all defects that may affect our merchandise.
Inconsistency of legislation and regulations may also affect the costs of compliance with such laws and regulations. Such
problems could hurt the image of our brand, which is critical to maintaining and expanding our business. Any negative
publicity or lawsuits filed against us related to the perceived quality of our products could harm our brand and decrease
demand for our products.

We rely upon independent third-party transportation providers for substantially all of our merchandise shipments and
any disruptions or increased transportation costs could have a material adverse effect on our business, financial
condition, and results of operations.

We currently rely upon independent third-party transportation providers for substantially all of our merchandise
shipments, including shipments to all of our distribution facilities and our customers. Our shipments are subject to risks,
including increases in fuel prices, which would increase our distribution costs, and employee strikes and inclement
weather, which may impact the third party’s ability to provide delivery services that adequately meet our needs. For
example, it can take as long as six to seven days to get shipments from our distribution facilities. If we change shipping
companies, we could face logistical difficulties that could adversely impact deliveries and we would incur costs and expend
resources in connection with such change. Moreover, we may not be able to obtain terms as favorable as those received
from the independent third-party transportation providers we currently use, which would increase our costs. Historically,
the shipping and handling fees we charge our customers are intended to partially offset the related shipping and handling
expenses. Pure-play and omni-channel retailers are increasing their focus on delivery services, as customers are
increasingly seeking faster, guaranteed delivery times and low-price or free shipping. To remain competitive, we may be
required to offer discounted, free or other more competitive shipping options to our customers, including expedited
delivery services, which may result in declines in our shipping and handling fees and increased shipping and handling
expense. Any increase in shipping costs or any other significant shipping difficulties or disruptions could have a material
adverse effect on our business, financial condition, and results of operations.
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Risks Related to Regulation, Taxation and Litigation

We may be subject to liability and other risks if we, our suppliers or the manufacturers of our merchandise infringe
upon the trademarks, copyrights or other intellectual property rights of third parties, including the risk that we could
acquire merchandise from our suppliers without the full right to sell it.

We purchase merchandise that may be subject to copyrights, design patents, trademark, trade dress or otherwise may
incorporate protected intellectual property. Typically we are not involved in the manufacture of any of the merchandise that
we purchase from our suppliers for sale to our customers, and we do not independently investigate whether our suppliers or
the manufacturers with whom they do business hold intellectual property rights to the merchandise we purchase. Third
parties have and may bring legal claims, or threaten to bring legal claims, against us that their intellectual property rights
are being infringed or violated by our use of intellectual property if our suppliers or the manufacturers of our merchandise
infringe upon the intellectual property rights of third parties. Litigation or threatened litigation, regardless of merit, could
be costly, time consuming to defend, require us to redesign or rebrand our products or packaging, if feasible, distract our
senior management from operating our business and require us to enter into royalty or licensing agreements in order to
obtain the right to use a third party’s intellectual property. Any such royalty or licensing agreements, if required, may not
be available to us on acceptable terms or at all. If we were to be found liable for any such infringement, we could be
required to pay substantial damages which our indemnifying suppliers may not be able to fully pay, and could be subject to
injunctions preventing further infringement. In addition, any payments we are required to make and any injunctions with
which we are required to comply as a result of infringement claims could be costly. While our standard terms and
conditions require our suppliers to indemnify us against third-party intellectual property claims, certain agreements with
our suppliers may not indemnify us from intellectual property claims for a particular supplier’s merchandise or our
suppliers may not have sufficient resources or insurance to satisfy their indemnity and defense obligations. Any legal
claims or litigation could have a material adverse effect on our business, financial condition, and results of operations.

If a third party claims to have licensing rights with respect to merchandise we purchased from a supplier, or if we
acquire unlicensed merchandise, we may be obligated to remove this merchandise from our platform, incur costs associated
with this removal if the distributor or supplier is unwilling or unable to reimburse us and be subject to liability under
various civil and criminal causes of action, including actions to recover unpaid royalties and other damages and
injunctions. Additionally, we could need to purchase new merchandise to replace any we remove. Any such events could
have a material adverse effect on our business, financial condition, and results of operations.

We may be unable to protect our trademarks or other intellectual property rights.

We believe that our trademarks are integral to our business and our success in building our brand image and customer
loyalty. We rely on trademark registrations and common law trademark rights to protect the distinctiveness of our brand
and have registered, or have applied to register, those trademarks that we believe are important to our business with the
United States Patent and Trademark Office and in many foreign countries. We cannot assure that our applications will be
approved or that these registrations will prevent imitation of our name, merchandising concept, website design or
merchandise or the infringement of our other intellectual property rights by others. Third parties may also oppose our
trademark applications or otherwise challenge our use of the trademarks. In certain cases, the merchandise we sell is
purchased on a non-exclusive basis from suppliers that also sell to our competitors. While we use our brand name on these
items, our competitors may seek to replicate aspects of our business strategy and online experience, thereby diluting the
experience we offer and adversely affecting our brand and competitive position. Imitation of our name, concept, website
design or merchandise in a manner that projects lesser quality or carries a negative connotation of our brand image could
have a material adverse effect on our business, financial condition, and results of operations.

We cannot be certain that the actions we have taken to establish, police and protect our trademarks or our resources
will be adequate to prevent imitation of our merchandise by others or to prevent others from seeking to block sales of our
merchandise as a violation of the trademarks or proprietary rights of others. If disputes arise in the future, we may not be
able to successfully resolve these types of conflicts to our satisfaction. In the event that our trademarks are successfully
challenged, we could be forced to rebrand our products, which could result in loss of brand recognition and could require
us to devote resources to advertising and marketing new brands. Although we cannot currently estimate the likelihood of
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success of any such lawsuit or ultimate resolution of such a conflict, such a conflict, regardless of outcome, could have an
adverse effect on our business, financial condition, and results of operations.

Litigation may be necessary to protect our trademarks and other intellectual property rights or to enforce these rights.
Any litigation or claims brought by us could result in substantial costs and diversion of our resources, which could have a
material adverse effect on our business, financial condition, and results of operations.

Unfavorable changes or failure by us to comply with evolving internet and e-commerce regulations could substantially
harm our business and results of operations.

We are subject to general business regulations and laws as well as regulations and laws specifically governing the
internet and e-commerce. These regulations and laws may involve taxes, privacy and data security, customer protection, the
ability to collect and/or share necessary information that allows us to conduct business on the internet, marketing
communications and advertising, content protection, electronic contracts or gift cards. Furthermore, the regulatory
landscape impacting internet and e-commerce businesses is constantly evolving.

We collect personally identifiable information and other data from our employees, customers, prospective customers
and others. We use this information to provide services and relevant products to our customers, to support, expand and
improve our business, and to tailor our marketing and advertising efforts. We may also share customers’ personal data with
certain third parties as authorized by the customer or as described in our privacy policy.

As a result, we are subject to or affected by laws, governmental regulation and other legal obligations related to data
protection, privacy and information security in certain countries where we do business, and there has been and will
continue to be new proposed laws and regulations and changes to existing legal frameworks that govern how we collect,
use, share, and process personal data.

In the United States, the federal government and various state governments have adopted or proposed guidelines or
rules for the collection, distribution, use and storage of information collected from or about individuals or their devices. For
example, in 2020, the California Consumer Privacy Act (“CCPA”), came into force, and provides new data privacy rights
for California consumers and new operational requirements for covered companies. Specifically, the CCPA mandates that
covered companies provide new disclosures to California consumers and afford such consumers new data privacy rights
that include, among other things, the right to request a copy from a covered company of the personal information collected
about them, the right to request deletion of such personal information, and the right to request to opt-out of certain sales of
such personal information. The California Attorney General can enforce the CCPA, including seeking an injunction and
civil penalties for violations. The CCPA also provides a private right of action for certain data breaches that is expected to
increase data breach litigation. Additionally, a new privacy law, the California Privacy Rights Act (“CPRA”), was
approved by California voters in the November 3, 2020 election. The CPRA, which takes effect on January 1, 2023 and
significantly modifies the CCPA, could result in further uncertainty and require us to incur additional costs and expenses in
an effort to comply. In addition, on March 2, 2021, Virginia enacted the Virginia Consumer Data Protection Act, or CDPA,
which becomes effective on January 1, 2023, and on June 8, 2021, Colorado enacted the Colorado Privacy Act, or CPA,
which takes effect on July 1, 2023. The CPA and CDPA are similar to the CCPA and CPRA but aspects of these state
privacy statutes remain unclear, resulting in further legal uncertainty and potentially requiring us to modify our data
practices and policies and to incur substantial additional costs and expenses in an effort to comply. Complying with the
General Data Protection Regulation (“GDPR”) in Europe, the CCPA, CPRA, CDPA, CPA, or other laws, regulations,
amendments to or re-interpretations of existing laws and regulations, and contractual or other obligations relating to
privacy, data protection, data transfers, data localization, or information security may require us to make changes to our
services to enable us or our customers to meet new legal requirements, incur substantial operational costs, modify our data
practices and policies, and restrict our business operations. Any actual or perceived failure by us to comply with these laws,
regulations, or other obligations may lead to significant fines, penalties, regulatory investigations, lawsuits, significant
costs for remediation, damage to our reputation, or other liabilities. Other state regulators and the Federal Trade
Commission (the “FTC”) with authority to enforce federal and state customer protection laws may also impose standards
for the online collection, use and dissemination of data.
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Foreign privacy laws are also undergoing a period of rapid change, have become more stringent in recent years and
may increase the costs and complexity of offering our products and services in new geographies. In Canada, the Personal
Information Protection and Electronic Documents Act, or PIPEDA, and various provincial laws require that companies
give detailed privacy notices to consumers; obtain consent to use personal information, with limited exceptions; allow
individuals to access and correct their personal information; and report certain data breaches. In addition, Canada’s Anti-
Spam Legislation, or CASL, prohibits email marketing without the recipient’s consent, with limited exceptions. Failure to
comply with PIPEDA, CASL or provincial privacy or data protection laws could result in significant fines and penalties or
possible damage awards. In Europe, the European Union (the “EU”) has adopted the General Data Protection Regulation
(the “GDPR”) which went into effect in May 2018 and introduced stringent requirements for processing personal data. The
GDPR has increased compliance burdens, including by mandating extensive documentation requirements and granting
certain rights to individuals to control how we collect, use, disclose, retain and leverage information about them or how we
obtain consent from them. The processing of sensitive personal data, such as physical health condition, may impose
heightened compliance burdens under the GDPR and is a topic of active interest among foreign regulators. In addition, the
GDPR provides for breach reporting requirements, more robust regulatory enforcement and greater penalties for
noncompliance than previous data protection laws, including fines of up to €20 million or 4% of a noncompliant
company’s global annual revenues for the preceding financial year, whichever is greater.

In July 2020, the Court of Justice of the European Union invalidated the EU-U.S. Privacy Shield framework, a
mechanism for companies to comply with data protection requirements when transferring personal data from the EU to the
United States. Additionally, in September 2020, the Federal Data Protection and Information Commissioner of Switzerland
issued an opinion concluding that the Swiss-U.S. Privacy Shield did not provide an adequate level of protection for data
transfers from Switzerland to the United States under Swiss data protection law. We make use of alternative data transfer
mechanisms such as standard contractual clauses approved by the European Commission, or the SCCs. On June 4, 2021,
the European Commission adopted new SCCs under the GDPR for personal data transfers outside the EEA, which may
require us to expend significant resources to update our contractual arrangements and to comply with such obligations.
Further, data protection authorities may require measures to be put in place in addition to SCCs for transfers to countries
outside of the European Economic Area, or EEA, as well as Switzerland and the United Kingdom, or UK. Our third-party
service providers may also be affected by these changes. In addition to other impacts, we may experience additional costs
to comply with these changes, and we and our customers face the potential for regulators in the EEA, Switzerland, or the
UK to apply different standards to the transfer of personal data from the EEA, Switzerland, or the UK to the United States
and other non-EEA countries, and to block, or require ad hoc verification of measures taken with respect to certain data
flows from the EEA, Switzerland, and the UK to the United States and other non-EEA countries. We also may be required
to engage in new contract negotiations with third parties that aid in processing data on our behalf, to the extent that any of
our service providers or consultants have been relying on invalidated or insufficient contractual protections for compliance
with evolving interpretations of and guidance for cross-border data transfers pursuant to the GDPR. In such cases, we may
not be able to find alternative service providers, which could limit our ability to process personal data from the EEA,
Switzerland, or the UK and increase our costs.

The UK has implemented legislation similar to the GDPR, including the UK Data Protection Act and legislation
similar to the GDPR referred to as the UK GDPR, which provides for fines of up to the greater of 17.5 million British
Pounds or 4% of a company’s worldwide turnover, whichever is higher. Additionally, the relationship between the UK and
the EU in relation to certain aspects of data protection law remains unclear following the UK’s exit from the EU, including
with respect to regulation of data transfers between EU member states and the UK. On June 28, 2021, the European
Commission announced a decision of “adequacy” concluding that the UK ensures an equivalent level of data protection to
the GDPR, which provides some relief regarding the legality of continued personal data flows from the EEA to the UK.
Some uncertainty remains, however, as this adequacy determination must be renewed after four years and may be modified
or revoked in the interim. We cannot fully predict how the Data Protection Act, the UK GDPR, and other UK data
protection laws or regulations may develop in the medium to longer term nor the effects of divergent laws and guidance
regarding how data transfers to and from the UK will be regulated.

As we continue to expand and new laws are enacted or existing laws change, we may be subject to new laws,
regulations or standards or new interpretations of existing laws, regulations or standards, which could require us to incur
additional costs and restrict our business operations. Furthermore, these obligations may be interpreted and applied
inconsistently from one jurisdiction to another and may conflict with other requirements or our practices. Any failure or
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perceived failure by us to comply with rapidly evolving data protection laws and regulations, policies (including our own
stated privacy policies), legal obligations, contractual obligations or industry standards, or any security incident that results
in the unauthorized release or transfer of personally identifiable information or other customer data, may result in
governmental investigations and/or enforcement actions, litigation (including customer class actions), claims by our
customers and other third parties, fines, penalties and other liabilities, damage to our reputation or adverse publicity, and
could cause our customers to lose trust in us, which could have a material adverse effect on our business, results of
operations, financial condition, and prospects.

If our suppliers fail to comply with applicable laws, including a failure to use acceptable labor practices, or if our
suppliers suffer disruptions in their businesses, we could suffer adverse business consequences.

Our suppliers source the merchandise we sell from manufacturers both inside and outside of the United States.
Although each of our purchase orders is subject to our terms and conditions, which require compliance with all applicable
laws including labor and employment, immigration, customs, environmental and product safety, we do not own, supervise
or control our suppliers or the manufacturers that produce the merchandise we sell. In the past we have purchased
merchandise from our suppliers solely within the United States. In the future, we expect to increase direct purchases from
suppliers outside the United States, which may expose us to additional risks. The violation, or perception of any violation,
of any labor, immigration, product safety, or other laws by any of our suppliers, their U.S. and non-U.S. manufacturers, or
our direct suppliers, such as use of forced or child labor, or the divergence of the labor practices followed by any of our
suppliers or these manufacturers from those generally accepted in the United States, could damage our brand image or
subject us to boycotts by our customers or activist groups which could have a material adverse effect on our business,
financial condition, and results of operations.

Any event causing a sudden disruption of manufacturing or imports, including the imposition of additional import
restrictions, could interrupt, or otherwise disrupt the shipment of finished products to us by our suppliers. Political and
financial instability outside the United States, strikes, adverse weather conditions or natural disasters that may occur or acts
of war or terrorism in the United States or worldwide, may affect the production, shipment or receipt of merchandise.
These factors, which are beyond our control, may require us to modify our current business practices or incur increased
costs and could have a material adverse effect on our business, financial condition, and results of operations.

Changes in laws, including employment laws and laws related to our merchandise, could make conducting our business
more expensive or otherwise cause us to change the way we do business, which could have a material adverse effect on
our business, financial condition, and results of operations.

We are subject to numerous regulations, including labor and employment, truth-in-advertising, California’s Proposition
65 and other environmental laws and regulations, customer protection and zoning and occupancy laws and ordinances that
regulate retailers generally or govern the promotion and sale of merchandise and the operation of warehouse facilities. If
these regulations were to change or were violated by our management, employees, or suppliers, the costs of certain goods
could increase, or we could experience delays in shipments of our goods, be subject to fines or penalties or suffer
reputational harm, which could reduce demand for our merchandise and have a material adverse effect on our business,
financial condition, and results of operations. In addition to increased regulatory compliance requirements, changes in laws
could make the ordinary conduct of our business more expensive or require us to change the way we do business.

Laws related to employee benefits and treatment of employees, including laws related to limitations on employee
hours, immigration laws, child labor laws, supervisory status, leaves of absence, wages, mandated health benefits or
overtime pay, could also increase compensation and benefits costs. Moreover, changes in product safety or other customer
protection laws, could lead to increased costs to us for some merchandise, or additional labor costs associated with
readying merchandise for sale. It is often difficult for us to plan and prepare for potential changes to applicable laws, and
future actions or increased costs related to these changes could have a material adverse effect on our business, financial
condition, and results of operations.
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Amendments to existing tax laws, rules or regulations or enactment of new unfavorable tax laws, rules or regulations
could have an adverse effect on our business, financial condition, and results of operations.

Many of the underlying laws, rules or regulations imposing taxes and other obligations were established before the
growth of the internet and e-commerce. Tax authorities in non-U.S. jurisdictions and at the U.S. federal, state and local
levels are currently reviewing the appropriate treatment of companies engaged in internet commerce and considering
changes to existing tax or other laws that could regulate our transmissions and/or levy sales, income, consumption, use or
other taxes relating to our activities, and/or impose obligations on us to collect such taxes. For example, many U.S. states
have enacted or are enacting new sales tax laws following the U.S. Supreme Court’s 2018 decision in South Dakota v.
Wayfair, as discussed below under “—The application of indirect taxes could adversely affect our business and results of
operations.” We cannot predict the effect of current attempts to impose taxes on commerce over the internet. If such tax or
other laws, rules or regulations were amended, or if new unfavorable laws, rules or regulations were enacted, the results
could increase our tax payments or other obligations, prospectively or retrospectively, subject us to interest and penalties,
decrease the demand for our services if we pass on such costs to the consumer, result in increased costs to update or expand
our technical or administrative infrastructure or effectively limit the scope of our business activities if we decided not to
conduct business in particular jurisdictions. As a result, these changes may have a material adverse effect on our business,
financial condition, results of operations, and prospects.

In addition, various governments and intergovernmental organizations could introduce proposals for tax legislation, or
adopt tax laws, that may have a significant adverse effect on our worldwide effective tax rate, or increase our tax liabilities,
the carrying value of deferred tax assets, or our deferred tax liabilities. For example, the U.S. federal government could
enact significant changes to the taxation of business entities including, among others, a permanent increase in the corporate
income tax rate, an increase in the tax rate applicable to the global intangible low-taxed income and elimination of certain
exemptions, and the imposition of minimum taxes or surtaxes on certain types of income. As another example, in October
2015, the Organization for Economic Co-Operation and Development (the “OECD”) released a final package of
recommended tax measures for member nations to implement in an effort to limit “base erosion and profit shifting” (the
“BEPS”) by multinational companies. Since then, the OECD has continued to monitor key areas of action and issue
additional reports and guidance on implementation of the BEPS recommendations. Multiple jurisdictions, including some
of the countries in which we operate, have begun implementing recommended changes aimed at addressing perceived
issues within their respective tax systems that may lead to reduced tax liabilities among multinational companies. It is
possible that other jurisdictions in which we operate or do business could react to the BEPS initiative or their own concerns
by enacting tax legislation that could adversely affect us through increasing our tax liabilities.

The application of indirect taxes could adversely affect our business and results of operations.

The application of indirect taxes, such as sales and use tax, value-added tax, provincial taxes, goods and services tax,
business tax and gross receipt tax, to our business and to our retailers and brands is a complex and evolving issue.
Significant judgment is required to evaluate applicable tax obligations. As a result, amounts recorded may be subject to
adjustments by the relevant tax authorities. In many cases, the ultimate tax determination is uncertain because it is not clear
how new and existing statutes might apply to our business or to the businesses of our retailers and brands. One or more
states, the federal government or other countries may seek to impose additional reporting, record-keeping or indirect tax
collection obligations on businesses like ours that facilitate e-commerce. For example, state and local taxing authorities in
the United States and taxing authorities in other countries have identified e-commerce platforms as a means to calculate,
collect and remit indirect taxes for transactions taking place over the internet. Multiple U.S. states have enacted related
legislation and other states are now considering similar legislation. Such legislation could require us to incur substantial
costs in order to comply, including costs associated with legal advice, tax calculation, collection, remittance and audit
requirements, which could make selling in such markets less attractive and could adversely affect our business. In 2018, the
U.S. Supreme Court held in South Dakota v. Wayfair that a U.S. state may require an online retailer to collect sales taxes
imposed by that state, even if the retailer has no physical presence in that state, thus permitting a wider enforcement of
such sales tax collection requirements. Most U.S. states have enacted or are enacting new sales tax laws following the
decision in South Dakota v. Wayfair.
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U.S. import taxation levels may increase and could harm our business.

Increases in taxes imposed on goods imported to the United States have been proposed by U.S. lawmakers and the
President of the United States and, if enacted, may impede our growth and negatively affect our results of operations. The
majority of our inventory is made outside of the United States and would be subject to increased taxation if new taxes on
imports were imposed. Such taxes would increase the cost of our inventory and would raise retail prices of our
merchandise to the extent we pass the increased costs on to customers, which could adversely affect our results of
operations.

A failure to comply with current laws, rules and regulations or changes to such laws, rules and regulations and other
legal uncertainties may adversely daffect our business, financial performance, results of operations or business growth.

Our business and financial performance could be adversely affected by unfavorable changes in or interpretations of
existing laws, rules, and regulations or the promulgation of new laws, rules and regulations applicable to us and our
businesses, including those relating to the internet and e-commerce, including geo-blocking and other geographically based
restrictions, internet advertising and price display, customer protection, anti-corruption, antitrust and competition,
economic and trade sanctions, tax, banking, data security, data protection, and privacy. As a result, regulatory authorities
could prevent or temporarily suspend us from carrying on some or all of our activities or otherwise penalize us if our
practices were found not to comply with applicable regulatory or licensing requirements or any binding interpretation of
such requirements. Unfavorable changes or interpretations could severely damage our reputation and our relationship with
our customers, associates and investors as well as decrease demand for our services, limit marketing methods and
capabilities, affect our margins, increase costs or subject us to additional liabilities.

For example, there are, and will likely continue to be, an increasing number of laws and regulations pertaining to the
internet and e-commerce that may relate to liability for information retrieved from or transmitted over the internet, display
of certain taxes and fees, online editorial and customer-generated content, user privacy, data security, behavioral targeting
and online advertising, taxation, liability for third-party activities and the quality of services. Furthermore, the growth and
development of e-commerce may prompt calls for more stringent customer protection laws and more aggressive
enforcement efforts, which may impose additional burdens on online businesses generally.

Likewise, the SEC, the U.S. Department of Justice, the U.S. Treasury Department’s Office of Foreign Assets Controls
(“OFAC”), the U.S. Department of State, as well as other foreign regulatory authorities continue to enforce economic and
trade regulations and anti-corruption laws, across industries. U.S. trade sanctions relate to transactions with designated
foreign countries and territories, including Cuba, Iran, North Korea, Syria, and the Crimea region of Ukraine, as well as
specifically targeted individuals and entities that are identified on U.S. and other blacklists, and those owned by them or
those acting on their behalf. Anti-corruption laws, including the U.S. Foreign Corrupt Practices Act (the “FCPA”),
generally prohibit direct or indirect corrupt payments to government officials and, under certain laws, private persons to
obtain or retain business or an improper business advantage.

Although we have policies and procedures in place designed to promote compliance with laws and regulations, which
we review and update as we expand our operations in existing and new jurisdictions in order to proportionately address
risks of non-compliance with applicable laws and regulations, our employees, partners, or agents could take actions in
contravention of our policies and procedures, or violate applicable laws or regulations. As regulations continue to develop
and regulatory oversight continues to focus on these areas, we cannot guarantee that our policies and procedures will
ensure compliance at all times with all applicable laws or regulations. In the event our controls should fail or we are found
to be not in compliance for other reasons, we could be subject to monetary damages, civil and criminal monetary penalties,
withdrawal of business licenses or permits, litigation, and damage to our reputation and the value of our brand.

As we expand our operations in existing and new jurisdictions internationally, we will need to increase the scope of
our compliance programs to address the risks relating to the potential for violations of the FCPA and other anti-bribery and
anti-corruption laws. Further, the promulgation of new laws, rules and regulations, or the new interpretation of existing
laws, rules and regulations, in each case that restrict or otherwise unfavorably impact the ability or manner in which we or
our retailers and brands conduct business could require us to change certain aspects of our business, operations and
commercial relationships to ensure compliance, which could decrease demand for services, reduce net revenue, increase
costs or subject us to additional liabilities.
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Risks Related to Our Indebtedness

We have substantial indebtedness and we may incur additional indebtedness in the future, which may require us to use
a substantial portion of our cash flow to service debt and limit our financial and operating flexibility.

We have substantial indebtedness and we may incur additional indebtedness in the future. As of October 3, 2021, we
had a total of $103.4 million of indebtedness outstanding under our Term Loan. Upon the completion of our IPO, after
giving effect to the use of proceeds described in the Prospectus, we repaid all amounts outstanding under our Term Loan.
Additionally, we entered into the $50.0 million New Revolving Facility, under which we borrowed $25.0 million on
November 15, 2021. Our existing and future indebtedness will require interest payments and need to be repaid or
refinanced, and could require us to divert funds identified for other purposes to service our debt, could result in cash
demands and impair our liquidity position and could result in financial risk for us. Diverting funds identified for other
purposes for debt service may adversely affect our growth prospects. If we cannot generate sufficient cash flow from
operations to service our debt, we may need to refinance our debt, dispose of assets, or issue equity to obtain necessary
funds. We do not know whether we would be able to take any of these actions on a timely basis, on terms satisfactory to us,
or at all.

Our level of indebtedness has important consequences to investments in our common stock. For example, our level of
indebtedness might:

e require us to use a substantial portion of our cash flow from operations to pay interest and principal on our debt,
which would reduce the funds available to us for working capital, capital expenditures, and other general
corporate purposes;

e limit our ability to pay future dividends;

e limit our ability to obtain additional financing for working capital, capital expenditures, expansion plans, and
other investments, which may limit our ability to implement our business strategy;

e heighten our vulnerability to downturns in our business, the retail apparel industry, or in the general economy and
limit our flexibility in planning for, or reacting to, changes in our business and the retail apparel industry; or

e prevent us from taking advantage of business opportunities as they arise or successfully carrying out our plans to
expand our product offerings.

Our business may not generate sufficient cash flow from operations or future borrowings may be unavailable to us in
amounts sufficient to enable us to make payments on our indebtedness or to fund our operations. If we are unable to service
our debt or repay or refinance our indebtedness when due, it could have a material adverse effect on our business, financial
condition, cash flows, and results of operations.

We have repaid the principal amount outstanding under the Term Loan with the net proceeds from our IPO. If we are
unable to raise additional capital when desired, or if we cannot expand our operations or otherwise capitalize on business
opportunities because we lack sufficient capital, our business, financial condition, cash flows, or results of operations
would be adversely impacted.

We may not be able to generate sufficient cash to service our indebtedness.

It is possible that we will in the future draw down on our New Revolving Facility or enter into new debt obligations.
Our ability to make scheduled payments or to refinance such debt obligations depends on numerous factors, including the
amount of our cash balances and our actual and projected financial and operating performance. We may be unable to
maintain a level of cash balances or cash flows sufficient to permit us to pay the principal, premium, if any, and interest on
our existing or future indebtedness. If our cash flows and capital resources are insufficient to fund our debt service
obligations, we may be forced to reduce or delay capital expenditures, sell assets or operations, seek
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additional capital, or restructure or refinance our indebtedness. We may not be able to take any of these actions, and even if
we are, these actions may be insufficient to permit us to meet our scheduled debt service obligations.

Risks Related to Our Company and Our Ownership Structure

Our management team currently manages a private company and the transition to managing a public company will
present new challenges.

We are subject to various regulatory requirements, including those of the SEC and Nasdaq. These requirements include
record keeping, financial reporting and corporate governance rules and regulations. While certain members of our
management team have experience managing a public company, we do not have the resources typically found in a public
company. Our internal infrastructure may not be adequate to support our increased reporting obligations, and we may be
unable to hire, train, or retain necessary staff and may be reliant on engaging outside consultants or professionals to
overcome our lack of experience or personnel. If our internal infrastructure is inadequate, we are unable to engage outside
consultants or are otherwise unable to fulfill our public company obligations, it could have a material adverse effect on our
business, financial condition, and results of operations.

Concentration of ownership among our existing executive officers, directors and principal stockholders may prevent
new investors from influencing significant corporate decisions.

As of the date of this Quarterly Report on Form 10-Q, our executive officers, directors, and principal stockholders
own, in the aggregate, approximately 76.4% of our outstanding common stock. These stockholders will be able to exercise
significant control over all matters requiring stockholder approval, including the election of directors, amendment of our
amended and restated certificate of incorporation, and approval of significant corporate transactions and will have
significant control over our management and policies. This concentration of influence could be disadvantageous to other
stockholders with interests different from those of our officers, directors, and principal stockholders and could have an
adverse effect on the price of our common stock.

In addition, these stockholders could take actions that have the effect of delaying or preventing a change-in-control of
us or discouraging others from making tender offers for our shares, which could prevent stockholders from receiving a
premium for their shares. These actions may be taken even if other stockholders oppose them.

Anti-takeover provisions in our amended and restated certificate of incorporation and bylaws and under Delaware law
could make an acquisition of us more difficult, limit attempts by our stockholders to replace or remove our current
management and limit the market price of our common stock.

Provisions in our certificate of incorporation and bylaws may have the effect of delaying or preventing a change of
control or changes in our management. Our amended and restated certificate of incorporation and amended and restated
bylaws include provisions that:

e authorize our board of directors (the “Board of Directors”) to issue, without further action by the stockholders, up
to 10,000,000 shares of undesignated preferred stock;

e subject to certain exceptions, including that entities affiliated with H.I.G., IVP and CPPIB hold at least 50% of
our common stock, require that any action to be taken by our stockholders be effected at a duly called annual or

special meeting and not by written consent;

e specify that special meetings of our stockholders can be called only by a majority of our Board of Directors, the
Chair of our Board of Directors or our Chief Executive Officer;

e establish an advance notice procedure for stockholder proposals to be brought before an annual meeting,
including proposed nominations of persons for election to our Board of Directors;
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e establish that our Board of Directors is divided into three classes, with each class serving three-year staggered
terms;

e prohibit cumulative voting in the election of directors; and

e provide that vacancies on our Board of Directors may be filled only by a majority of directors then in office, even
though less than a quorum.

These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current
management by making it more difficult for stockholders to replace members of our Board of Directors, which is
responsible for appointing the members of our management.

In addition, because we are incorporated in Delaware, we have opted out of the provisions of Section 203 of the
Delaware General Corporation Law (the “DGCL”), which generally prohibits a Delaware corporation from engaging in
any of a broad range of business combinations with any “interested” stockholder (any stockholder with 15% or more of our
capital stock) for a period of three years following the date on which the stockholder became an “interested” stockholder.
However, our amended and restated certificate of incorporation contain a provision that provides us with protections
similar to Section 203 of the DGCL and prevent us from engaging in a business combination with a person who acquires at
least 15% of our common stock for a period of three years from the date such person acquired such common stock, unless
board or stockholder approval is obtained prior to the acquisition, except that it provides that H.I.G. or any affiliate thereof,
or any person or entity to which any of the foregoing stockholders transfers shares of our voting stock (subject to specified
exceptions), in each case regardless of the total percentage of our voting stock owned by such stockholder or such person
or entity, shall not be deemed an “interested stockholder” for purposes of this provision of our amended and restated
certificate of incorporation and therefore not subject to the restrictions set forth in this provision.

Our amended and restated certificate of incorporation designates the Court of Chancery of the State of Delaware and
the federal district courts of the United States as the sole and exclusive forums for certain types of actions and
proceedings that may be initiated by our stockholders, which could limit our stockholders’ ability to obtain a favorable
judicial forum for disputes with the Company or our directors, officers, or other employees.

Our amended and restated certificate of incorporation provides that, unless we consent to the selection of an alternative
forum, the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole and
exclusive forum for any (1) derivative action or proceeding brought on behalf of the Company, (2) action asserting a claim
of breach of a fiduciary duty owed by any of our directors or officers to the Company or our stockholders, (3) action
asserting a claim against the Company or any director or officer of the Company arising pursuant to any provision of the
DGCL or our amended and restated certificate of incorporation or our amended and restated bylaws, or (4) action asserting
a claim against us or any director or officer of the Company governed by the internal affairs doctrine. Additionally, our
amended and restated certificate of incorporation further provides that the federal district courts of the United States will be
the exclusive forum for resolving any complaint asserting a cause or causes of action arising under the Securities Act,
including all causes of action asserted against a defendant to such complaint. The choice of forum provisions would not
apply to claims or causes of action brought to enforce a duty or liability created by the Exchange Act or any other claim for
which the federal courts have exclusive jurisdiction, as Section 27 of the Exchange Act creates exclusive federal
jurisdiction over all claims brought to enforce any duty or liability created by the Exchange Act or the rules and regulations
thereunder. Accordingly, actions by our stockholders to enforce any duty or liability created by the Exchange Act or the
rules and regulations thereunder must be brought in federal court. We note that there is uncertainty as to whether a court
would enforce the choice of forum provision with respect to claims under the federal securities laws, and that investors
cannot waive compliance with the federal securities laws and the rules and regulations thereunder.

Any person or entity purchasing or otherwise acquiring any interest in any shares of our capital stock shall be deemed
to have notice of and to have consented to the forum provisions in our amended and restated certificate of incorporation.
This choice-of-forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable
for disputes with us or our directors, officers, or other employees, which may discourage such lawsuits. Alternatively, if a
court were to find this provision of our amended and restated certificate of incorporation inapplicable or unenforceable
with respect to one or more of the specified types of actions or proceedings, we may incur additional costs associated with
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resolving such matters in other jurisdictions, which could materially and adversely affect our business, financial condition,
and results of operations and result in a diversion of the time and resources of our management and Board of Directors.
These provisions may also result in increased costs for investors seeking to bring a claim against us or any of our directors,
officers, or other employees.

Lulu’s Fashion Lounge Holdings, Inc. is a holding company with no operations of its own and, as such, it depends on
its subsidiaries for cash to fund its operations and expenses, including future dividend payments, if any.

As a holding company, our principal source of cash flow will be distributions or payments from our operating
subsidiaries. Therefore, our ability to fund and conduct our business, service our debt, and pay dividends, if any, in the
future will depend on the ability of our subsidiaries and intermediate holding companies to make upstream cash
distributions or payments to us, which may be impacted, for example, by their ability to generate sufficient cash flow or
limitations on the ability to repatriate funds whether as a result of currency liquidity restrictions, monetary or exchange
controls, or otherwise. Our operating subsidiaries and intermediate holding companies are separate legal entities, and
although they are directly or indirectly wholly owned and controlled by us, they have no obligation to make any funds
available to us, whether in the form of loans, dividends, or otherwise.

Risks Related Ownership of Our Common Stock
An active trading market for our common stock may not be sustained.

An active market for our common stock may not be maintained. If an active trading market is not sustained, investors
may have difficulty selling any of our common stock they have bought. Consequently, we cannot assure investors of their
ability to sell shares of common stock when desired or the prices that may obtained for shares of common stock.

We expect that our stock price will fluctuate significantly, which could cause the value of investments in our common
stock to decline, and investors may not be able to resell their shares at a price at or above the price for which they
purchased them.

Securities markets worldwide have experienced, and are likely to continue to experience, significant price and volume
fluctuations. The market volatility, as well as general economic, market or political conditions, could reduce the market
price of our common stock regardless of our results of operations. The trading price of our common stock is likely to be

volatile and subject to significant price fluctuations in response to many factors, including:

e market conditions or trends in our industry or the economy as a whole and, in particular, in the retail sales
environment;

e changes in our merchandise mix and supplier base;
e timing of promotional events;

e changes in key personnel;

e entry into new markets;

e changes in customer preferences and fashion trends;

e announcements by us or our competitors of new product offerings or significant acquisitions, divestitures,
strategic partnerships, joint ventures, or capital commitments;

e actions by competitors;

e inventory shrinkage beyond our historical average rates;
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e changes in operating performance and stock market valuations of other retail companies;
e investors’ perceptions of our prospects and the prospects of the retail industry;

e fluctuations in quarterly results of operations, as well as differences between our actual financial results and
results of operations and those expected by investors;

e the public’s response to press releases or other public announcements by us or third parties, including our filings
with the SEC and/or negative earnings or other announcements by us or other retail apparel companies;

e announcements, media reports, or other public forum comments related to litigation, claims, or reputational
charges against us;

e guidance, if any, that we provide to the public, any changes in this guidance, or our failure to meet this guidance;

e changes in financial estimates or ratings by any securities analysts who follow our common stock, our failure to
meet these estimates, or the failure of those analysts to initiate or maintain coverage of our common stock;

e the development and sustainability of an active trading market for our common stock;
e downgrades in our credit ratings or the credit ratings of our competitors;

e investor perceptions of the investment opportunity associated with our common stock relative to other investment
alternatives;

e future sales of our common stock by our officers, directors, and significant stockholders;

e other events or factors, including those resulting from system failures and disruptions, earthquakes, hurricanes,
war, acts of terrorism, other natural disasters, or responses to these events; and

e changes in accounting principles.

These and other factors may cause the market price and demand for shares of our common stock to fluctuate
substantially, which may limit or prevent investors from readily selling their shares of our common stock and may
otherwise negatively affect the liquidity of our common stock. As a result of these factors, our quarterly and annual results
of operations and sales may fluctuate significantly. Accordingly, results for any one quarter are not necessarily indicative of
results to be expected for any other quarter or for any year and sales for any particular future period may decrease. In the
future, our results of operations may fall below the expectations of securities analysts and investors. In that event, the price
of our common stock would likely decrease. In the past, when the market price of a stock has been volatile, security
holders have often instituted class action litigation against the company that issued the stock. If we become involved in this
type of litigation, regardless of the outcome, we could incur substantial legal costs and our management’s attention could
be diverted from the operation of our business, which could have a material adverse effect on our business, financial
condition, and results of operations.

Future sales of our common stock in the public market could cause the market price of our common stock to decrease
significantly.

Sales of substantial amounts of our common stock in the public market by our existing stockholders, upon the exercise
of stock options granted in the future or by persons who acquired shares in our IPO may cause the market price of our
common stock to decrease significantly. The perception that such sales could occur could also depress the market price of
our common stock. Any such sales could also create public perception of difficulties or problems with our business and
might also make it more difficult for us to raise capital through the sale of equity securities in the future at a time and price
that we deem appropriate.
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Certain of our outstanding shares of common stock are “restricted securities,” as defined under Rule 144 under the
Securities Act and eligible for sale in the public market subject to the requirements of Rule 144, are subject to lock-up
agreements, and will become available for resale in the public market beginning 180 days after the date of the Prospectus,
subject to certain earlier termination as described in the Prospectus.

With limited exceptions, the lock-up agreements with the underwriters of our IPO prohibit a holders of shares of our
common stock prior to the IPO from selling, contracting to sell or otherwise disposing of any common stock or securities
that are convertible or exchangeable for common stock or entering into any arrangement that transfers the economic
consequences of ownership of our common stock for at least 180 days from the date of the Prospectus (subject to earlier
termination as described in the Prospectus), although the lead underwriters may, in their sole discretion and at any time
without notice, release all or any portion of the securities subject to these lock-up agreements. Upon a request to release
any shares subject to a lock-up, the lead underwriters would consider the particular circumstances surrounding the request
including, but not limited to, the length of time before the lock-up expires, the number of shares requested to be released,
reasons for the request, the possible impact on the market for our common stock and whether the holder of our shares
requesting the release is an officer, director or other affiliate of ours. As a result of these lock-up agreements,
notwithstanding earlier eligibility for sale under the provisions of Rule 144, none of these shares may be sold until at least
180 days after the date of the Prospectus (subject to earlier termination as described in the Prospectus).

As restrictions on resale expire or as shares are registered, our share price could drop significantly if the holders of
these restricted or newly registered shares sell them or are perceived by the market as intending to sell them. These sales
might also make it more difficult for us to raise capital through the sale of equity securities in the future at a time and at a
price that we deem appropriate.

We do not intend to pay dividends on our common stock and, consequently, the ability of common stockholders to
achieve a return on investment will depend on appreciation, if any, in the price of our common stock.

Investors should not rely on an investment in our common stock to provide dividend income. Because we do not
expect to pay any cash dividends for the foreseeable future, investors may be forced to sell their shares in order to realize a
return on their investment, if any. We do not anticipate that we will pay any dividends to holders of our common stock for
the foreseeable future. Any payment of cash dividends will be at the discretion of our Board of Directors and will depend
on our financial condition, capital requirements, legal requirements, earnings, and other factors. Consequently, investors in
our common stock should not rely on dividends in order to receive a return on their investment. Accordingly, investors
must rely on sales of their common stock after price appreciation, which may never occur, as the only way to realize any
return on their investment. As a result, investors seeking cash dividends should not purchase our common stock.

General Risk Factors

There are claims made against us from time to time that can result in litigation that could distract management from
our business activities and result in significant liability or damage to our brand.

As a growing company with expanding operations, we increasingly face the risk of litigation and other claims against
us. Litigation and other claims may arise in the ordinary course of our business and include employee claims, commercial
disputes, intellectual property issues, privacy and customer protection claims, and product-oriented allegations. These
claims can raise complex factual and legal issues that are subject to risks and uncertainties and could require significant
management time and allocation. Litigation and other claims and regulatory proceedings against us could result in
unexpected expenses and liabilities, which could have a material adverse effect on our business, financial condition, and
results of operations.
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We depend on our senior management personnel and may not be able to retain or replace these individuals or recruit
additional personnel, which could have a material adverse effect on our business, financial condition, and results of
operations.

Our future success is substantially dependent on the continued service of our senior management, particularly David
McCreight, our Chief Executive Officer. Mr. McCreight has extensive experience in our industry and is familiar with our
business, systems, and processes. The loss of services of Mr. McCreight or any other of our key employees could impair
our ability to manage our business effectively, as we may not be able to find suitable individuals to replace them on a
timely basis or at all, which could have a material adverse effect on our business, financial condition, and results of
operations. In addition, any departures of key personnel could be viewed in a negative light by investors and analysts,
which could cause our common stock price to decline. We do not maintain key person insurance on any employee.

In addition to our CEO, we have other employees in positions, including those employees responsible for our
merchandising, marketing, software development, accounting, finance, information technology, and operations
departments, that, if vacant, could cause a temporary disruption in our operations until such positions are filled, which
could have a material adverse effect on our business, financial condition, and results of operations. Our success depends in
part upon our ability to attract, motivate, and retain a sufficient number of employees who understand our business,
customers, brand and corporate culture. Our planned growth will require us to hire and train even more personnel to
manage such growth. If we are unable to hire and retain personnel capable of consistently performing at a high level, our
ability to expand our business may be impaired.

If securities analysts or industry analysts downgrade our shares, publish negative research or reports, or do not publish
reports about our business, our share price and trading volume could decline.

The trading market for our common stock is influenced by the research and reports that industry or securities analysts
publish about us, our business and our industry. If one or more analysts adversely change their recommendation regarding
our shares or our competitors’ stock, our share price would likely decline. If one or more analysts cease coverage of us or
fail to regularly publish reports on us, we could lose visibility in the financial markets, which in turn could cause our share
price or trading volume to decline. As a result, the market price for our common stock may decline and shares of our
common stock may not be resold at or above the price at which they were purchased.

Our results of operations could be adversely affected by natural disasters, public health crises, political crises, or other
catastrophic events.

Our principal offices and one of our distribution facilities are located in Chico, California, an area which has a history
of wildfires, and are thus vulnerable to damage. We also operate offices in other cities and states, and have a distribution
facility in another state. Natural disasters, such as earthquakes, wildfires, hurricanes, tornadoes, floods, and other adverse
weather and climate conditions; unforeseen public health crises, such as pandemics and epidemics; political crises, such as
terrorist attacks, war, and other political instability; or other catastrophic events, whether occurring in the United States or
internationally, could disrupt our operations in any of our offices and distribution facilities or the operations of one or more
of our third-party providers or suppliers. For example, in the fall of 2018 there was a wildfire near Chico, California where
our headquarters and one of our distribution facilities are located. In particular, these types of events could impact our
merchandise supply chain, including our ability to ship merchandise to customers from or to the impacted region, our
suppliers’ ability to ship merchandise or our ability to operate our platform. In addition, these types of events could
negatively impact customer spending in the impacted regions. Sales of certain seasonal apparel items are dependent in part
on the weather and may decline when weather conditions do not favor the use of this apparel. To the extent any of these
events occur, our business and results of operations could be adversely affected.

We are an emerging growth company, and the reduced disclosure requirements applicable to emerging growth
companies may make our common stock less attractive to investors.

We are an emerging growth company as defined in the JOBS Act. Under the JOBS Act, emerging growth companies
can delay adopting new or revised financial accounting standards until such time as those standards apply to private
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companies. We intend to take advantage of the extended transition period for adopting new or revised financial accounting
standards under the JOBS Act as an emerging growth company.

For as long as we continue to be an emerging growth company, we may also take advantage of other exemptions from
certain reporting requirements that are applicable to other public companies, including not being required to comply with
the auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley Act, exemption from any rules that may be
adopted by the Public Company Accounting Oversight Board requiring mandatory audit firm rotations or a supplement to
the report of independent registered public accounting firm, reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements, exemptions from the requirements of holding a nonbinding
advisory vote on executive compensation and any golden parachute arrangements, and reduced financial reporting
requirements. Investors may find our common stock less attractive because we will rely on these exemptions, which could
result in a less active trading market for our common stock, increased price fluctuation, and a decrease in the trading price
of our common stock.

We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year following the fifth
anniversary of our IPO, (2) the last day of the fiscal year in which we have total annual gross revenue of at least $1.07
billion, (3) the last day of the fiscal year in which we are deemed to be a “large accelerated filer,” as defined in the rules
under the Exchange Act, or (4) the date on which we have issued more than $1.0 billion in non-convertible debt during the
prior three-year period.

Failure to achieve and maintain effective internal control over financial reporting in accordance with Section 404 of
the Sarbanes-Oxley Act could have a material adverse effect on our business, financial condition, and results of
operations.

As a privately held company, we previously had not been required to evaluate our internal control over financial
reporting in a manner that meets the standards of publicly traded companies required by Section 404 of the Sarbanes-Oxley
Act. Section 404 of the Sarbanes-Oxley Act requires annual management assessments of the effectiveness of our internal
control over financial reporting, starting with the second annual report that we file with the SEC as a public company, and
generally requires in the same report a report by our independent registered public accounting firm on the effectiveness of
our internal control over financial reporting. However, under the recently enacted JOBS Act, our independent registered
public accounting firm will not be required to attest to the effectiveness of our internal control over financial reporting
pursuant to Section 404 of the Sarbanes-Oxley Act until we are no longer an emerging growth company. We could be an
emerging growth company for up to five years subsequent to becoming a public company.

Once we are no longer an emerging growth company, our independent registered public accounting firm will be
required to attest to the effectiveness of our internal control over financial reporting on an annual basis. The rules
governing the standards that must be met for our management to assess our internal control over financial reporting are
complex and require significant documentation, testing and possible remediation and the incurrence of significant
additional expenditures.

In connection with the implementation of the necessary procedures and practices related to internal control over
financial reporting, we may identify deficiencies that we may not be able to remediate in time to meet the deadline imposed
by the Sarbanes-Oxley Act for compliance with the requirements of Section 404. In addition, we may encounter problems
or delays in completing the implementation of any requested improvements and/or in obtaining a favorable attestation from
our independent registered public accounting firm. We will be unable to issue securities in the public markets through the
use of a shelf registration statement if we are not in compliance with the applicable provisions of Section 404. Furthermore,
failure to achieve and maintain an effective internal control environment could limit our ability to report our financial
results accurately and timely and could have a material adverse effect on our business, financial condition, and results of
operations.
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The requirements of being a public company may strain our resources, divert management’s attention and affect our
ability to attract and retain executive management and qualified board members.

Previously, as a privately held company, we were not required to comply with certain corporate governance and
financial reporting practices and policies required of a publicly traded company. As a publicly traded company, we will
incur significant legal, accounting, and other expenses that we were not required to incur in the recent past, particularly
after we are no longer an emerging growth company as defined under the JOBS Act. We are required to file with the SEC
annual and quarterly information and other reports that are specified in Section 13 of the Exchange Act. We are also
required to ensure that we have the ability to prepare financial statements that are fully compliant with all SEC reporting
requirements on a timely basis. We are also subject to other reporting and corporate governance requirements, including the
requirements of Nasdaq, and certain provisions of the Sarbanes-Oxley Act and the regulations promulgated thereunder,
which impose significant compliance obligations upon us. As a public company, among other things, we have to:

e prepare and distribute periodic public reports and other stockholder communications in compliance with our
obligations under the federal securities laws and applicable Nasdaq rules;

e create or expand the roles and duties of our Board of Directors and committees of the board;

e institute more comprehensive financial reporting and disclosure compliance functions;

e enhance our investor relations function;

e establish new internal policies, including those relating to disclosure controls and procedures; and
e involve and retain to a greater degree outside counsel and accountants in the activities listed above.

These changes will require a significant commitment of additional resources and many of our competitors already
comply with these obligations. We may not be successful in complying with these obligations and the significant
commitment of resources required for complying with them could have a material adverse effect on our business, financial
condition, and results of operations. In addition, if we fail to implement the requirements with respect to our internal
accounting and audit functions, our ability to report our results of operations on a timely and accurate basis could be
impaired and we could suffer adverse regulatory consequences or violate Nasdaq listing standards. There could also be a
negative reaction in the financial markets due to a loss of investor confidence in us and the reliability of our consolidated
financial statements, which could have a material adverse effect on our business, financial condition, and results of
operations.

The changes necessitated by becoming a public company require a significant commitment of resources and
management oversight that has increased and may continue to increase our costs and might place a strain on our systems
and resources. As a result, our management’s attention might be diverted from other business concerns. If we fail to
maintain an effective internal control environment or to comply with the numerous legal and regulatory requirements
imposed on public companies, we could make material errors in, and be required to restate, our consolidated financial
statements. Any such restatement could result in a loss of public confidence in the reliability of our consolidated financial
statements and sanctions imposed on us by the SEC.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
Recent Sales of Unregistered Securities; Purchases of Equity Securities by the Issuer or Affiliated Purchaser

None.
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Use of Proceeds

On November 15, 2021, we completed our IPO, in which we issued and sold 5,750,000 shares of our common stock
at a price to the public of $92.0 million or $16.00 per share. We raised net proceeds to us of approximately $81.3 million,
after deducting the underwriting discount of approximately $6.4 million and estimated offering expenses of approximately
$4.3 million. All shares sold were registered pursuant to a registration statement on Form S-1 (File No. 333- 260194), as
amended (the “Registration Statement”), declared effective by the SEC on November 10, 2021. Goldman Sachs & Co.
LLC, BofA Securities, Inc. and Jefferies LLC acted as representatives of the underwriters for the offering. The offering
terminated after the sale of all securities registered pursuant to the Registration Statement. No payments for such expenses
were made directly or indirectly to (i) any of our officers or directors or their associates, (ii) any persons owning 10% or
more of any class of our equity securities or (iii) any of our affiliates. There has been no material change in the expected
use of the net proceeds from our IPO as described in our Prospectus.

Item 3. Defaults Upon Senior Securities.
None.

Item 4. Mine Safety Disclosures.
Not applicable.

Item 5. Other Information.

None.
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Item 6. Exhibits.

Incorporated by Reference Filed/
Exhibit - .
Number Exhibit Description Form _ FileNo.  Exhibit Date Herewith
3.1 Amended and Restated Certificate of *
Incorporation of Lulu’s Fashion Lounge
Holdings, Inc.
3.2 Amended and Restated Bylaws of Lulu’s *
Fashion Lounge Holdings, Inc.
4.1 Form of Common Stock Certificate S- 333- 4.1 11/01/2021
1/A 260194
4.2 Investors’ Rights Agreement, dated as of S-1 333- 4.2 10/12/2021
April 12, 2018, among the Lulu’s Fashion 260194
Lounge Holdings, Inc., the Investors listed
on Schedule A thereto, Lulu’s Holdings, L..P.
and LFL Acquisition Corp.
10.1 Omnibus Equity Plan and Form of Stock S- 333- 10.1 11/01/2021
Option Agreement and Restricted Stock Unit 1/A 260194
Agreement.
10.2 2021 Employee Stock Purchase Plan. S- 333- 10.2 11/01/2021
1/A 260194
10.3 Form of Stock Award Agreement S- 333- 10.3 11/01/2021
(Evidencing Common Stock Received in 1/A 260194
Respect of Class P Units).
10.4 2021 Equity Incentive Plan S-1 333- 10.4 10/12/2021
260194
10.5 Stock Option Agreement and Grant Notice S-1 333- 10.5 10/12/2021
between the Registrant and David W. 260194
McCreight under the 2021 Equity Incentive
Plan
10.6 Special Compensation Award Agreement S-1 333- 10.6 10/12/2021
and Grant Notice between the Registrant and 260194
David W. McCreight under the 2021 Equity,
Incentive Plan
10.7 Employment Agreement, dated as of April S-1 333- 10.7 10/12/2021
15,2021, among, Lulu’s Fashion Lounge, 260194
LLC, the Registrant and David W.
McCreight
10.8 Form of Indemnification Agreement S- 333- 10.8 11/01/2021
1/A 260194
10.9 Registration Rights Agreement among_the *
Registrant and certain of its stockholders,
dated November 10, 2021.
10.10 Stockholders Agreement among the *
Registrant, H.I.G. Growth Partners—Lulu’s,
L.P., entities affiliated with [IVP and Canada
Pension Plan Investment Board, dated
November 10, 2021.
31.1 Certification of Chief Executive Officer *
pursuant to Rule 13a-14(a)/15d-14(a).
31.2 Certification of Chief Financial Officer *

pursuant to Rule 13a-14(a)/15d-14(a).
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https://www.sec.gov/Archives/edgar/data/1780201/000119312521314481/d189376dex101.htm
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Incorporated by Reference Filed/

Exhibit . .. Filing Furnished

Number Exhibit Description Form _ FileNo.  Exhibit Date Herewith

32.1 Certification of Chief Executive Officer Hok
pursuant to 18 U.S.C. Section 1350.

32.2 Certification of Chief Financial Officer ok
pursuant to 18 U.S.C. Section 1350.

101.INS Inline XBRL Instance Document - the *
instance document does not appear in the
Interactive Data file because its XBRL tags
are embedded within the Inline XBRL
document

101.SCH Inline XBRL Taxonomy Extension Schema *
Document

101.CAL Inline XBRL Taxonomy Extension *
Calculation Linkbase Document

101.DEF Inline XBRL Taxonomy Extension *
Definition Linkbase Document

101.LAB Inline XBRL Taxonomy Extension Label *
Linkbase Document

101.PRE Inline XBRL Taxonomy Extension *
Presentation Linkbase Document

104 Cover Page Interactive Data File (as *
formatted as Inline XBRL and contained in
Exhibit 101)

* Filed herewith.

Hok Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned thereunto duly authorized.

LULU’S FASHION LOUNGE HOLDINGS, INC.

Date: December 16, 2021 By: /s/ David McCreight
David McCreight
Chief Executive Officer
(Principal Executive Officer)

Date: December 16, 2021 By: /s/ Crystal Landsem
Crystal Landsem
Chief Financial Officer
(Principal Financial and Accounting Officer)

87




Exhibit 3.1
LULU’S FASHION LOUNGE HOLDINGS, INC.
FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

Lulu’s Fashion Lounge Holdings, Inc., a corporation organized and existing under and by virtue of the
Delaware General Corporation Law, hereby certifies as follows:

1. The name of the corporation is Lulu’s Fashion Lounge Holdings, Inc. (the “Corporation”). The
original Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on August 25,
2017 under the name Lulu’s Fashion Lounge Holdings, Inc.

2. The Corporation’s Second Amended and Restated Certificate of Incorporation was filed with the
Secretary of State of the state of Delaware on June 5, 2020, and an amendment thereto was filed with the
Secretary of State of the state of Delaware on February 2, 2021.

3. The Corporation’s Third Amended and Restated Certificate of Incorporation was filed with the
Secretary of State of the state of Delaware on April 5, 2021, and an amendment thereto was filed with the
Secretary of State of the state of Delaware on April 7, 2021, with a certificate of correction filed on September 20,
2021.

4. The Fourth Amended and Restated Certificate of Incorporation in the form of Exhibit A attached
hereto has been duly adopted in accordance with the provisions of Sections 242, 245 and 228 of the Delaware
General Corporation Law (the “DGCL”).

The text of the Fourth Amended and Restated Certificate of Incorporation as heretofore amended or
supplemented is hereby restated and further amended to read in its entirety as set forth in Exhibit A attached
hereto. The Fourth Amended and Restated Certificate of Incorporation shall be effective as of 8:00 a.m. Eastern
Time on November 15, 2021.

IN WITNESS WHEREQF, this Fourth Amended and Restated Certificate of Incorporation has been
signed this fifteenth day of November, 2021.

LULU’S FASHION LOUNGE HOLDINGS, INC.

By: /s/ David McCreight
David McCreight
Chief Executive Officer




EXHIBIT A

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
LULU’S FASHION LOUNGE HOLDINGS, INC.

ARTICIE1
NAME

The name of the corporation is Lulu’s Fashion Lounge Holdings, Inc. (the “Corporation”).

ARTICLE I1
REGISTERED OFFICE AND AGENT

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the
City of Wilmington, County of New Castle, Delaware 19801. The name of its registered agent at such address is
The Corporation Trust Company.

ARTICLE III
PURPOSE AND DURATION

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be
organized under the Delaware General Corporation Law. The Corporation is to have a perpetual existence.

ARTICLE IV
CAPITAL STOCK

Section 1. The Corporation is authorized to issue two classes of stock to be designated, respectively,
common stock and preferred stock.

The total number of shares of common stock authorized to be issued is 250,000,000, par value $0.001 per
share (the “Common Stock™). The total number of shares of preferred stock authorized to be issued is 10,000,000,
par value $0.001 per share (the “Preferred Stock™).

Section 2. The Board of Directors is authorized, subject to any limitations prescribed by law but to the
fullest extent possible permitted by law, to provide, by resolution of the Board of Directors (authority to do so
being hereby expressly vested in the Board of Directors), for the issuance of shares of Preferred Stock, and by
filing a certificate pursuant to the applicable law of the State of Delaware (such certificate being hereinafter
referred to as a “Preferred Stock Designation™), to establish from time to time the number of shares to be included,
and to fix the designation, powers (which may include, without limitation, full, limited or no voting power),
preferences, and rights of the shares and any qualifications, limitations or restrictions thereof. Subject to the rights
of the holders of any series of Preferred Stock pursuant to the terms of this Fourth Amended and Restated
Certificate of Incorporation or any resolution or resolutions providing for the issuance of such series of stock
adopted by the Board of Directors, the number of authorized shares of Preferred Stock may be increased or
decreased (but not below the number




of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of the
then outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the provisions of
Section 242(b)(2) of the DGCL. The powers, preferences and relative, participating, optional and other special
rights of each such series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may
differ from those of any and all other series at any time outstanding. Without limiting the generality of the
foregoing, the resolution or resolutions providing for the issuance of any series of Preferred Stock may provide
that such series shall be superior or rank equally or be junior to any other series of Preferred Stock to the extent
permitted by law.

Section 3. The rights, powers, and preferences of the Common Stock, and the qualifications,
restrictions and limitations thereon, are as set forth below in this Section 3 of this Article I'V.

(a) Dividend Rights. Subject to the prior rights of holders of all classes of stock at the time
outstanding having prior rights as to dividends, the holders of Common Stock shall be entitled to receive, when, as
and if declared by the Board of Directors, out of any assets of the Corporation legally available therefor, any
dividends as may be declared from time to time by the Board of Directors.

(b) Liquidation Rights. Upon the liquidation, dissolution or winding up of the Corporation,
after payment or provision for payment of the debts and other liabilities of the Corporation and subject to the
rights, if any, of the holders of any outstanding Preferred Stock or any class of stock having a preference over or
the right to participate with the Common Stock with respect to the distribution of assets of the Corporation upon
such dissolution, liquidation or winding up of the Corporation, the holders of Common Stock shall be entitled to
receive the remaining assets of the Corporation available for distribution to its stockholders ratably in proportion
to the number of shares held by them.

(©) Redemption. The Common Stock is not redeemable at the option of the holder.

(d) Voting Rights. Each holder of record of Common Stock, as such, shall have one vote for
each share of Common Stock which is outstanding in his, her or its name on the books of the Corporation on all
matters on which stockholders are entitled to vote generally; provided, however, that, except as otherwise required
by law, holders of Common Stock shall not be entitled to vote on any amendment to this Fourth Amended and
Restated Certificate of Incorporation (which, as used herein, shall mean the certificate of incorporation of the
Corporation, as amended from time to time, including the terms of any certificate of designations of any series of
Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders
of such affected series are entitled, either separately or together with the holders of one or more other such series,
to vote thereon pursuant to this Fourth Amended and Restated Certificate of Incorporation or the DGCL. There
shall be no cumulative voting.

Subject to the rights of the holders of any series of Preferred Stock pursuant to the terms of this
Fourth Amended and Restated Certificate of Incorporation, the number of




authorized shares of Common Stock may be increased or decreased (but not below the number of shares thereof
then outstanding) by the affirmative vote of the holders of a majority of the voting power of the then outstanding
shares of capital stock of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the
DGCL.

(e) Amendments and Changes. The Corporation shall not, without first obtaining the approval
of the holders of at least two-thirds of the outstanding shares of Common Stock, amend, alter, repeal or waive the
provisions of this Section 3 of this Article IV of this Fourth Amended and Restated Certificate of Incorporation in
a manner that adversely affects the rights of the holders of the Common Stock.

ARTICLE V
BOARD OF DIRECTORS

For the management of the business and for the conduct of the affairs of the Corporation it is further
provided that:

Section 1.

(a) The management of the business and the conduct of the affairs of the Corporation shall be
vested in the Board of Directors. The number of directors which shall constitute the whole Board of Directors
shall be fixed exclusively by one or more resolutions adopted from time to time by the Board of Directors. Except
as otherwise expressly delegated by resolution of the Board of Directors, the Board of Directors shall have the
exclusive power and authority to appoint and remove officers of the Corporation.

(b) Other than any directors elected by the separate vote of the holders of one or more series of
Preferred Stock, the Board of Directors shall be and is divided into three classes, designated as Class I, Class II
and Class III, as nearly equal in number as possible. Directors shall be assigned to each class in accordance with a
resolution or resolutions adopted by the Board of Directors. At the first annual meeting of stockholders following
the effectiveness of this Fourth Amended and Restated Certificate of Incorporation (the “Qualifying Record
Date”), the term of office of the Class I directors shall expire and Class I directors shall be elected for a full term
of three years. At the second annual meeting of stockholders following the Qualifying Record Date, the term of
office of the Class II directors shall expire and Class II directors shall be elected for a full term of three years. At
the third annual meeting of stockholders following the Qualifying Record Date, the term of office of the Class III
directors shall expire and Class III directors shall be elected for a full term of three years. Subject to the special
rights of the holders of one or more series of Preferred Stock to elect directors, at each succeeding annual meeting
of stockholders, directors shall be elected for a full term of three years to succeed the directors of the class whose
terms expire at such annual meeting.

Notwithstanding the foregoing provisions of this Article V, Section 1(b), each director shall serve
until his or her successor is duly elected and qualified or until his or her earlier death, resignation, disqualification,
retirement or removal. No decrease in the number of directors constituting the Board of Directors shall shorten the
term of any incumbent director.




(©) Subject to the special rights of the holders of one or more series of Preferred Stock to elect
directors, the Board of Directors or any individual director may be removed from office at any time, but only by
the affirmative vote of the holders of sixty-six and two-thirds percent (66-2/3%) of the voting power of all the then
outstanding shares of voting stock of the Corporation with the power to vote at an election of directors (the
“Voting Stock”) and, once the Sponsor Ownership Condition (as defined below under Article VI) ceases to be
satisfied, only for cause.

(d) Subject to the special rights of the holders of one or more series of Preferred Stock to elect
directors, any vacancies on the Board of Directors resulting from death, resignation, disqualification, retirement,
removal or other causes and any newly created directorships resulting from any increase in the number of
directors shall, unless the Board of Directors determines by resolution that any such vacancies or newly created
directorships shall be filled by the stockholders, and except as otherwise provided by law, be filled only by the
affirmative vote of a majority of the directors then in office, even though less than a quorum, or by a sole
remaining director, and shall not be filled by the stockholders. Any director appointed in accordance with the
preceding sentence shall hold office for a term that shall coincide with the remaining term of the class to which
the director shall have been appointed and until such director’s successor shall have been elected and qualified or
until his or her earlier death, resignation, disqualification, retirement or removal.

Section 2.

(a) In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, alter or repeal bylaws of the Corporation (the “Bylaws”). In addition to
any vote of the holders of any class or series of stock of the Corporation required by applicable law or by this
Fourth Amended and Restated Certificate of Incorporation (including any Certificate of Designation in respect of
one or more series of Preferred Stock), the adoption, amendment or repeal of the Bylaws of the Corporation by the
stockholders of the Corporation shall require the affirmative vote of the holders of at least sixty-six and two-thirds
percent (66-2/3%) of the voting power of all the then-outstanding shares of the Voting Stock, voting together as a
single class.

(b) The directors of the Corporation need not be elected by written ballot unless the Bylaws so
provide.

ARTICLE VI
STOCKHOLDERS

Section 1. Subject to the special rights of the holders of one or more series of Preferred Stock, until
such time as the Sponsor Ownership Condition (as defined below) ceases to be satisfied, any action required or
permitted to be taken at any annual or special meeting of stockholders of the Corporation may be taken without a
meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so
taken, shall be signed by the holders of shares having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present
and voted and shall be delivered to the Corporation in accordance with Section 228




of the DGCL. If at any time the Sponsor Ownership Condition shall not be satisfied, then any action required or
permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special
meeting of stockholders of the Corporation, and the ability of the stockholders to consent in writing to the taking
of any action is hereby specifically denied. For purposes of this Fourth Amended and Restated Certificate of
Incorporation, “Sponsor Ownership Condition” shall mean for so long as entities affiliated with H.I.G. Growth
Partners — Lulu’s, L.P., Institutional Venture Partners XV, L.P., Institutional Venture Partners XV Executive Fund,
L.P., Institutional Venture Partners XVI, L.P. and Canada Pension Plan Investment Board maintain direct or
indirect beneficial ownership of an aggregate of at least fifty percent (50%) of the voting power of all the then
outstanding shares of voting stock of the Corporation.

Section 2. Subject to the special rights of the holders of one or more series of Preferred Stock, special
meetings of the stockholders of the Corporation may be called, for any purpose or purposes, at any time by the
Board of Directors, chairperson of the Board of Directors, chief executive officer or president (in the absence of a
chief executive officer), but such special meetings may not be called by stockholders or any other person or
persons.

Section 3. Advance notice of stockholder nominations for the election of directors and of other
business proposed to be brought by stockholders before any meeting of the stockholders of the Corporation shall
be given in the manner provided in the Bylaws of the Corporation.

ARTICLE VII
LIABILITY AND INDEMNIFICATION

Section 1. To the fullest extent permitted by the Delaware General Corporation Law, as the same
exists or as may hereafter be amended, a director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. If the Delaware
General Corporation Law is amended after approval by the stockholders of this Article VII to authorize corporate
action further eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation
Law as so amended, automatically and without further action, upon the date of such amendment.

Section 2. The Corporation, to the fullest extent permitted by law, shall indemnify and advance
expenses to any person made or threatened to be made a party to an action, suit or proceeding, whether criminal,
civil, administrative or investigative, by reason of the fact that he or she, or his or her testator or intestate, is or
was a director or officer of the Corporation or any predecessor of the Corporation, or serves or served at any other
enterprise as a director or officer at the request of the Corporation or any predecessor to the Corporation.

Section 3. The Corporation, to the fullest extent permitted by law, may indemnify and advance
expenses to any person made or threatened to be made a party to an action, suit or proceeding, whether criminal,
civil, administrative or investigative, by reason of the fact that he or she, or his or her testator or intestate, is or
was an employee or agent of the Corporation or any




predecessor of the Corporation, or serves or served at any other enterprise as an employee or agent at the request
of the Corporation or any predecessor to the Corporation.

Section 4. Neither any amendment nor repeal of this Article VII, nor the adoption by amendment of
this Fourth Amended and Restated Certificate of Incorporation of any provision inconsistent with this Article VII,
shall eliminate or reduce the effect of this Article VII in respect of any matter occurring, or any action or
proceeding accruing or arising (or that, but for this Article VII, would accrue or arise) prior to such amendment or
repeal or adoption of an inconsistent provision.

ARTICLE VIII
FORUM SELECTION

Unless the Corporation consents in writing to the selection of an alternative forum, (a) (i) any derivative
action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a
fiduciary duty owed by any director, officer or other employee or stockholder of the Corporation to the
Corporation or the Corporation’s stockholders, (iii) any action asserting a claim arising pursuant to any provision
of the Delaware General Corporation Law, this Fourth Amended and Restated Certificate of Incorporation or the
Bylaws (as either may amended and/or restated from time to time) or as to which the Delaware General
Corporation Law confers exclusive jurisdiction on the Court of Chancery of the State of Delaware (the “Court of
Chancery™), or (iv) any action asserting a claim governed by the internal affairs doctrine, be exclusively brought
in the Court of Chancery of the State of Delaware or, if such court does not have subject matter jurisdiction
thereof, the federal district court of the State of Delaware; and (b) the federal district courts of the United States
(the “Federal Courts”) shall be the exclusive forum for the resolution of any complaint asserting a cause of action
arising under the Securities Act of 1933, as amended.

Notwithstanding the foregoing, this Article VIII shall not apply to claims seeking to enforce any liability
or duty created by the Exchange Act of 1934, as amended. If any provision or provisions of this Article VIII shall
be held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason
whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such provisions
in any other circumstance and of the remaining provisions of this Article VIII (including, without limitation, each
portion of any sentence of this Article VIII containing any such provision held to be invalid, illegal or
unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such provision to
other persons or entities and circumstances shall not in any way be affected or impaired thereby. If any action, the
subject matter of which is within the scope of the first sentence of this Article VIII, is filed in a court other than
the Court of Chancery or the Federal Courts, as applicable, (a “Foreign Action”) in the name of any stockholder,
such stockholder shall be deemed to have consented to (i) the personal jurisdiction of the Court of Chancery or the
Federal Courts, as applicable, in connection with any action brought in any such court to enforce the first sentence
of this Article VIII and (ii) having service of process made upon such stockholder in any such action by service
upon such stockholder’s counsel in the Foreign Action as agent for such stockholder. To the fullest extent
permitted by law, any person or entity purchasing or otherwise acquiring or holding any interest in shares of
capital stock of




the Corporation shall be deemed to have notice of and consented to the provisions of this Article VIII.

ARTICLE IX
AMENDMENTS

Notwithstanding any other provisions of this Fourth Amended and Restated Certificate of Incorporation or
any provision of law which might otherwise permit a lesser vote or no vote, but in addition to any affirmative vote
of the holders of any particular class or series of the Voting Stock required by law or by this Fourth Amended and
Restated Certificate of Incorporation (including any Certificate of Designation in respect of one or more series of
Preferred Stock), the affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the
voting power of all of the then-outstanding shares of the Voting Stock, voting together as a single class, shall be
required to alter, amend or repeal Articles V, VI, VII and VIII and this Article IX.

ARTICLE IX
SEVERABILITY

If any provision of this Fourth Amended and Restated Certificate of Incorporation shall be held to be
invalid, illegal, or unenforceable, then such provision shall nonetheless be enforced to the maximum extent
possible consistent with such holding and the remaining provisions of this Fourth Amended and Restated
Certificate of Incorporation (including without limitation, all portions of any section of this Fourth Amended and
Restated Certificate of Incorporation containing any such provision held to be invalid, illegal, or unenforceable,
which is not invalid, illegal, or unenforceable) shall remain in full force and effect.

* kK K
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SECOND AMENDED AND RESTATED
BYLAWS OF
LULU’S FASHION LOUNGE HOLDINGS, INC.

ARTICLE I - CORPORATE OFFICES

1.1 REGISTERED OFFICE.

The registered office of Lulu’s Fashion Lounge Holdings, Inc. (the “Corporation”) shall be fixed in the
Corporation’s certificate of incorporation, as the same may be amended from time to time (the “Certificate of
Incorporation”).

1.2 OTHER OFFICES.

The Corporation’s board of directors (the “Board”) may at any time establish other offices at any place or
places where the Corporation is qualified to do business.

ARTICLE II - MEETINGS OF STOCKHOLDERS
2.1 PLACE OF MEETINGS.

Meetings of stockholders shall be held at any place, within or outside the State of Delaware, designated by
the Board. The Board may, in its sole discretion, determine that a meeting of stockholders shall not be held at any
place, but may instead be held solely by means of remote communication as authorized by Section 211(a)(2) of
the General Corporation Law of the State of Delaware (the “DGCL”). In the absence of any such designation or
determination, stockholders’ meetings shall be held at the Corporation’s principal executive office.

2.2 ANNUAL MEETING.

The Board shall designate the date and time of the annual meeting. At the annual meeting, directors shall
be elected and other proper business properly brought before the meeting in accordance with Section 2.4 may be
transacted.

2.3 SPECIAL MEETING.

Except as otherwise provided by the Certificate of Incorporation, a special meeting of the stockholders
may be called at any time by the Board, chairperson of the Board, chief executive officer or president (in the
absence of a chief executive officer), but such special meetings may not be called by the stockholders or any other
person or persons.




No business may be transacted at such special meeting other than the business specified in the notice to
stockholders. Nothing contained in this paragraph of this Section 2.3 shall be construed as limiting, fixing, or
affecting the time when a meeting of stockholders called by action of the Board may be held.

2.4  ADVANCE NOTICE PROCEDURES FOR BUSINESS BROUGHT BEFORE A MEETING.

(i) At an annual meeting of the stockholders, only such business shall be conducted as shall
have been properly brought before the meeting. To be properly brought before an annual meeting, business must
be (a) specified in a notice of meeting given by or at the direction of the Board, (b) if not specified in a notice of
meeting, otherwise brought before the meeting by or at the direction of the Board or the chairperson of the Board,
or (c) otherwise properly brought before the meeting by a stockholder present in person who (A)(1) was a
beneficial owner of shares of the Corporation both at the time of giving the notice provided for in this Section 2.4
and at the time of the meeting, (2) is entitled to vote at the meeting and (3) has complied with this Section 2.4 in
all applicable respects, or (B) properly made such proposal in accordance with Rule 14a-8 under the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder (as so amended and
inclusive of such rules and regulations, the “Exchange Act”). The foregoing clause (c) shall be the exclusive
means for a stockholder to propose business to be brought before an annual meeting of the stockholders. The only
matters that may be brought before a special meeting are the matters specified in the notice of meeting given by or
at the direction of the person calling the meeting pursuant to Section 2.3 of these bylaws, and stockholders shall
not be permitted to propose business to be brought before a special meeting of the stockholders. For purposes of
this Section 2.4, “present in person” shall mean that the stockholder proposing that the business be brought before
the annual meeting of the Corporation, or, if the proposing stockholder is not an individual, a qualified
representative of such proposing stockholder, appear at such annual meeting. A “qualified representative” of such
proposing stockholder shall be, if such proposing stockholder is (x) a general or limited partnership, any general
partner or person who functions as a general partner of the general or limited partnership or who controls the
general or limited partnership, (y) a corporation or a limited liability company, any officer or person who
functions as an officer of the corporation or limited liability company or any officer, director, general partner or
person who functions as an officer, director or general partner of any entity ultimately in control of the corporation
or limited liability company or (z) a trust, any trustee of such trust. Stockholders seeking to nominate persons for
election to the Board must comply with Section 2.5 of these bylaws, and this Section 2.4 shall not be applicable to
nominations except as expressly provided in Section 2.5 of these bylaws.

(ii) For business to be properly brought before an annual meeting by a stockholder, the
stockholder must (a) provide Timely Notice (as defined below) thereof in writing and in proper form to the
Secretary of the Corporation and (b) provide any updates or supplements to such notice at the times and in the
forms required by this Section 2.4. To be timely, a stockholder’s notice must be delivered to, or mailed and
received at, the principal executive offices of the Corporation not less than ninety (90) days nor more than one
hundred twenty (120) days prior to the one-year anniversary of the preceding year’s annual meeting; provided,
however, that if the date of




the annual meeting is more than thirty (30) days before or more than sixty (60) days after such anniversary date,
notice by the stockholder to be timely must be so delivered, or mailed and received, not later than the ninetieth
(90th) day prior to such annual meeting or, if later, the tenth (10th) day following the day on which public
disclosure of the date of such annual meeting was first made (such notice within such time periods, “Timely
Notice”). In no event shall any adjournment or postponement of an annual meeting or the announcement thereof
commence a new time period for the giving of Timely Notice as described above.

(iii) To be in proper form for purposes of this Section 2.4, a stockholder’s notice to the
Secretary shall set forth:

(@)  As to each Proposing Person (as defined below), (A) the name and address of such
Proposing Person (including, if applicable, the name and address that appear on the Corporation’s
books and records); and (B) the class or series and number of shares of the Corporation that are,
directly or indirectly, owned of record or beneficially owned (within the meaning of Rule 13d-3
under the Exchange Act) by such Proposing Person, except that such Proposing Person shall in all
events be deemed to beneficially own any shares of any class or series of the Corporation as to
which such Proposing Person has a right to acquire beneficial ownership at any time in the future
(the disclosures to be made pursuant to the foregoing clauses (A) and (B) are referred to as
“Stockholder Information”);

(b) As to each Proposing Person, (A) the full notional amount of any securities that,
directly or indirectly, underlie any “derivative security” (as such term is defined in Rule 16a-1(c)
under the Exchange Act) that constitutes a “call equivalent position” (as such term is defined in
Rule 16a-1(b) under the Exchange Act) (“Synthetic Equity Position”) and that is, directly or
indirectly, held or maintained by such Proposing Person with respect to any shares of any class or
series of shares of the Corporation; provided that, for the purposes of the definition of “Synthetic
Equity Position,” the term “derivative security” shall also include any security or instrument that
would not otherwise constitute a “derivative security” as a result of any feature that would make
any conversion, exercise or similar right or privilege of such security or instrument becoming
determinable only at some future date or upon the happening of a future occurrence, in which case
the determination of the amount of securities into which such security or instrument would be
convertible or exercisable shall be made assuming that such security or instrument is immediately
convertible or exercisable at the time of such determination; and, provided, further, that any
Proposing Person satisfying the requirements of Rule 13d-1(b)(1) under the Exchange Act (other
than a Proposing Person that so satisfies Rule 13d-1(b)(1) under the Exchange Act solely by reason
of Rule 13d-1(b)(1)(ii)(E)) shall not be deemed to hold or maintain the notional amount of any
securities that underlie a Synthetic Equity Position held by such Proposing Person as a hedge with
respect to a bona fide derivatives trade or position of such Proposing Person arising in the ordinary
course of such Proposing Person's business as a derivatives dealer, (B) any rights to




dividends on the shares of any class or series of shares of the Corporation owned beneficially by
such Proposing Person that are separated or separable from the underlying shares of the
Corporation, (C) if such Proposing Person is (i) a general or limited partnership, syndicate or other
group, the identity of each general partner and each person who functions as a general partner of
the general or limited partnership, each member of the syndicate or group and each person
controlling the general partner or member, (ii) a corporation or a limited liability company, the
identity of each officer and each person who functions as an officer of the corporation or limited
liability company, each person controlling the corporation or limited liability company and each
officer, director, general partner and person who functions as an officer, director or general partner
of any entity ultimately in control of the corporation or limited liability company or (iii) a trust, any
trustee of such trust, (D) any material pending or threatened legal proceeding in which such
Proposing Person is a party or material participant involving the Corporation or any of its officers
or directors, or any affiliate of the Corporation, (E) any other material relationship between such
Proposing Person, on the one hand, and the Corporation or any affiliate of the Corporation, on the
other hand, (F) any direct or indirect material interest in any material contract or agreement of such
Proposing Person with the Corporation or any affiliate of the Corporation (including, in any such
case, any employment agreement, collective bargaining agreement or consulting agreement) and
(G) any other information relating to such Proposing Person that would be required to be disclosed
in a proxy statement or other filing required to be made in connection with solicitations of proxies
or consents by such Proposing Person in support of the business proposed to be brought before the
meeting pursuant to Section 14(a) of the Exchange Act (the disclosures to be made pursuant to the
foregoing clauses (A) through (G) are referred to as “Disclosable Interests”); provided, however,
that Disclosable Interests shall not include any such disclosures with respect to the ordinary course
business activities of any broker, dealer, commercial bank, trust company or other nominee who is
a Proposing Person solely as a result of being the stockholder directed to prepare and submit the
notice required by these bylaws on behalf of a beneficial owner; and

(c)  As to each item of business that the stockholder proposes to bring before the annual
meeting, (A) a brief description of the business desired to be brought before the annual meeting,
the reasons for conducting such business at the annual meeting and any material interest in such
business of each Proposing Person, (B) the text of the proposal or business (including the text of
any resolutions proposed for consideration and in the event that such business includes a proposal
to amend the bylaws of the Corporation, the language of the proposed amendment), (C) a
reasonably detailed description of all agreements, arrangements and understandings between or
among any of the Proposing Persons or between or among any Proposing Person and any other
person or entity (including their names) in connection with the proposal of such business by such
stockholder and (D) any other information relating to such item of business that would be required
to be disclosed in a proxy statement




or other filing required to be made in connection with solicitations of proxies in support of the
business proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act;
provided, however, that the disclosures required by this Section 2.4(iii) shall not include any
disclosures with respect to any broker, dealer, commercial bank, trust company or other nominee
who is a Proposing Person solely as a result of being the stockholder directed to prepare and submit
the notice required by these bylaws on behalf of a beneficial owner.

(iv)  For purposes of this Section 2.4, the term “Proposing Person” shall mean (a) the
stockholder providing the notice of business proposed to be brought before an annual meeting, (b) the beneficial
owner or beneficial owners, if different, on whose behalf the notice of the business proposed to be brought before
the annual meeting is made and (c) any participant (as defined in paragraphs (a)(ii)-(vi) of Instruction 3 to Item 4
of Schedule 14A) with such stockholder in such solicitation or associate (within the meaning of Rule 12b-2 under
the Exchange Act for the purposes of these bylaws) of such stockholder or beneficial owner.

V) A Proposing Person shall update and supplement its notice to the Corporation of its intent
to propose business at an annual meeting, if necessary, so that the information provided or required to be provided
in such notice pursuant to this Section 2.4 shall be true and correct as of the record date for notice of the meeting
and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement thereof,
and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal
executive offices of the Corporation not later than five (5) business days after the record date for notice of the
meeting (in the case of the update and supplement required to be made as of such record date), and not later than
eight (8) business days prior to the date for the meeting or, if practicable, any adjournment or postponement
thereof (and, if not practicable, on the first practicable date prior to the date to which the meeting has been
adjourned or postponed) (in the case of the update and supplement required to be made as of ten (10) business
days prior to the meeting or any adjournment or postponement thereof).

(vi)  Notwithstanding anything in these bylaws to the contrary, no business shall be conducted at
an annual meeting that is not properly brought before the meeting in accordance with this Section 2.4. The
presiding officer of the meeting shall, if the facts warrant, determine that the business was not properly brought
before the meeting in accordance with this Section 2.4, and if he or she should so determine, he or she shall so
declare to the meeting and any such business not properly brought before the meeting shall not be transacted.

(vii) This Section 2.4 is expressly intended to apply to any business proposed to be brought
before an annual meeting of stockholders, other than any proposal made in accordance with Rule 14a-8 under the
Exchange Act and included in the Corporation’s proxy statement. In addition to the requirements of this Section
2.4 with respect to any business proposed to be brought before an annual meeting, each Proposing Person shall
comply with all applicable requirements of the Exchange Act with respect to any such business. Nothing in this
Section 2.4 shall be deemed to




affect the rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to
Rule 14a-8 under the Exchange Act.

(viii) For purposes of these bylaws, “public disclosure” shall mean disclosure in a press release
reported by a national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act.

2.5 ADVANCE NOTICE PROCEDURES FOR NOMINATIONS OF DIRECTORS.

@) Nominations of any person for election to the Board at an annual meeting or at a special
meeting (but only if the election of directors is a matter specified in the notice of meeting given by or at the
direction of the person calling such special meeting) may be made at such meeting only (a) by or at the direction
of the Board, including by any committee or persons authorized to do so by the Board or these bylaws, or (b) by a
stockholder present in person (A) who was a beneficial owner of shares of the Corporation both at the time of
giving the notice provided for in this Section 2.5 and at the time of the meeting, (B) is entitled to vote at the
meeting and (C) has complied with this Section 2.5 as to such notice and nomination. The foregoing clause (b)
shall be the exclusive means for a stockholder to make any nomination of a person or persons for election to the
Board at an annual meeting or special meeting. For purposes of this Section 2.5, “present in person” shall mean
that the stockholder proposing that the business be brought before the meeting of the Corporation, or, if the
proposing stockholder is not an individual, a qualified representative of such stockholder, appear at such meeting.
A “qualified representative” of such proposing stockholder shall be, if such proposing stockholder is (x) a general
or limited partnership, any general partner or person who functions as a general partner of the general or limited
partnership or who controls the general or limited partnership, (y) a corporation or a limited liability company, any
officer or person who functions as an officer of the corporation or limited liability company or any officer,
director, general partner or person who functions as an officer, director or general partner of any entity ultimately
in control of the corporation or limited liability company or (z) a trust, any trustee of such trust.

(ii)  Without qualification, for a stockholder to make any nomination of a person or persons for
election to the Board at an annual meeting, the stockholder must (a) provide Timely Notice (as defined in Section
2.4(ii) of these bylaws) thereof in writing and in proper form to the Secretary of the Corporation, (b) provide the
information with respect to such stockholder and its proposed nominee as required by this Section 2.5, and (c)
provide any updates or supplements to such notice at the times and in the forms required by this Section 2.5.
Without qualification, if the election of directors is a matter specified in the notice of meeting given by or at the
direction of the person calling such special meeting, then for a stockholder to make any nomination of a person or
persons for election to the Board at a special meeting, the stockholder must (a) provide timely notice thereof in
writing and in proper form to the Secretary of the Corporation at the principal executive offices of the
Corporation, (b) provide the information with respect to such stockholder and its proposed nominee as required by
this Section 2.5, and (c) provide any updates or supplements to such notice at the times and in the forms required
by this Section 2.5. To be timely, a stockholder’s




notice for nominations to be made at a special meeting must be delivered to, or mailed and received at, the
principal executive offices of the Corporation not earlier than the one hundred twentieth (120th) day prior to such
special meeting and not later than the ninetieth (90th) day prior to such special meeting or, if later, the tenth (10th)
day following the day on which public disclosure (as defined in Section 2.4(viii) of these bylaws) of the date of
such special meeting was first made. In no event shall any adjournment or postponement of an annual meeting or
special meeting or the announcement thereof commence a new time period for the giving of a stockholder’s notice
as described above.

shall set forth:

(iii)  To be in proper form for purposes of this Section 2.5, a stockholder’s notice to the Secretary

(@)  As to each Nominating Person (as defined below), the Stockholder Information (as
defined in Section 2.4(iii)(a) of these bylaws) except that for purposes of this Section 2.5, the term
“Nominating Person” shall be substituted for the term “Proposing Person” in all places it appears in
Section 2.4(iii)(a);

(b) As to each Nominating Person, any Disclosable Interests (as defined in Section
2.4(iii)(b), except that for purposes of this Section 2.5 the term “Nominating Person” shall be
substituted for the term “Proposing Person” in all places it appears in Section 2.4(iii)(b) and the
disclosure with respect to the business to be brought before the meeting in Section 2.4(iii)(b) shall
be made with respect to the election of directors at the meeting);

(c) As to each person whom a Nominating Person proposes to nominate for election as a
director, (A) all information with respect to such proposed nominee that would be required to be set
forth in a stockholder’s notice pursuant to this Section 2.5 if such proposed nominee were a
Nominating Person, (B) all information relating to such proposed nominee that is required to be
disclosed in a proxy statement or other filings required to be made in connection with solicitations
of proxies for election of directors in a contested election pursuant to Section 14(a) under the
Exchange Act (including such proposed nominee’s written consent to being named in the proxy
statement as a nominee and to serving as a director if elected), (C) a description of any direct or
indirect material interest in any material contract or agreement between or among any Nominating
Person, on the one hand, and each proposed nominee or his or her respective associates or any
other participants in such solicitation, on the other hand, including, without limitation, all
information that would be required to be disclosed pursuant to Item 404 under Regulation S-K if
such Nominating Person were the “registrant” for purposes of such rule and the proposed nominee
were a director or executive officer of such registrant (the disclosures to be made pursuant to the
foregoing clauses (A) through (C) are referred to as “Nominee Information), and (D) a completed
and signed questionnaire, representation and agreement as provided in Section 2.5(vi); and




(d) The Corporation may require any proposed nominee to furnish such other information
as may reasonably be required by the Corporation to determine the eligibility of such proposed
nominee to serve as an independent director of the Corporation.

(iv)  For purposes of this Section 2.5, the term “Nominating Person” shall mean (a) the
stockholder providing the notice of the nomination proposed to be made at the meeting, (b) the beneficial owner
or beneficial owners, if different, on whose behalf the notice of the nomination proposed to be made at the
meeting is made and (c) any associate of such stockholder or beneficial owner or any other participant in such
solicitation.

V) A stockholder providing notice of any nomination proposed to be made at a meeting shall
further update and supplement such notice, if necessary, so that the information provided or required to be
provided in such notice pursuant to this Section 2.5 shall be true and correct as of the record date for notice of the
meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement
thereof, and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the
principal executive offices of the Corporation not later than five (5) business days after the record date for notice
of the meeting (in the case of the update and supplement required to be made as of such record date), and not later
than eight (8) business days prior to the date for the meeting or, if practicable, any adjournment or postponement
thereof (and, if not practicable, on the first practicable date prior to the date to which the meeting has been
adjourned or postponed) (in the case of the update and supplement required to be made as of ten (10) business
days prior to the meeting or any adjournment or postponement thereof).

(vi)  To be eligible to be a nominee for election as a director of the Corporation at an annual or
special meeting, the proposed nominee must be nominated in the manner prescribed in Section 2.5 and must
deliver (in accordance with the time period prescribed for delivery in a notice to such proposed nominee given by
or on behalf of the Board), to the Secretary at the principal executive offices of the Corporation, (a) a completed
written questionnaire (in a form provided by the Corporation) with respect to the background, qualifications, stock
ownership and independence of such proposed nominee and (b) a written representation and agreement (in form
provided by the Corporation) that such proposed nominee (A) is not and, if elected as a director during his or her
term of office, will not become a party to (1) any agreement, arrangement or understanding with, and has not
given and will not give any commitment or assurance to, any person or entity as to how such proposed nominee, if
elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment™) or (2)
any Voting Commitment that could limit or interfere with such proposed nominee’s ability to comply, if elected as
a director of the Corporation, with such proposed nominee’s fiduciary duties under applicable law, (B) is not, and
will not become a party to, any agreement, arrangement or understanding with any person or entity other than the
Corporation with respect to any direct or indirect compensation or reimbursement for service as a director and (C)
if elected as a director of the Corporation, will comply with all applicable corporate governance, conflict of
interest, confidentiality, stock ownership and trading and other policies and guidelines of the Corporation
applicable to directors and in effect during such person’s term in office as a director




(and, if requested by any proposed nominee, the Secretary of the Corporation shall provide to such proposed
nominee all such policies and guidelines then in effect).

(vii) In addition to the requirements of this Section 2.5 with respect to any nomination proposed
to be made at a meeting, each Proposing Person shall comply with all applicable requirements of the Exchange
Act with respect to any such nominations.

(viii) No proposed nominee shall be eligible for nomination as a director of the Corporation
unless such proposed nominee and the Nominating Person seeking to place such proposed nominee’s name in
nomination have complied with this Section 2.5, as applicable. The presiding officer at the meeting shall, if the
facts warrant, determine that a nomination was not properly made in accordance with this Section 2.5, and if he or
she should so determine, he or she shall so declare such determination to the meeting, the defective nomination
shall be disregarded and any ballots cast for the proposed nominee in question (but in the case of any form of
ballot listing other qualified nominees, only the ballots case for the nominee in question) shall be void and of no
force or effect.

2.6 NOTICE OF STOCKHOLDERS’ MEETINGS.

Unless otherwise provided by law, the Certificate of Incorporation or these bylaws, the notice of any
meeting of stockholders shall be sent or otherwise given in accordance with either Section 2.7 or Section 8.1 of
these bylaws not less than ten (10) nor more than sixty (60) days before the date of the meeting to each
stockholder entitled to vote at such meeting. The notice shall specify the place, if any, date and hour of the
meeting, the means of remote communication, if any, by which stockholders and proxy holders may be deemed to
be present in person and vote at such meeting, and, in the case of a special meeting, the purpose or purposes for
which the meeting is called.

2.7  MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE.
Notice of any meeting of stockholders shall be deemed given:

(i) if mailed, when deposited in the U.S. mail, postage prepaid, directed to the stockholder at
his or her address as it appears on the Corporation’s records; or

(ii) if electronically transmitted as provided in Section 8.1 of these bylaws.

An affidavit of the secretary or an assistant secretary of the Corporation or of the transfer agent or any
other agent of the Corporation that the notice has been given by mail or by a form of electronic transmission, as
applicable, shall, in the absence of fraud, be prima facie evidence of the facts stated therein.

2.8 QUORUM.

Unless otherwise provided by law, the Certificate of Incorporation or these bylaws, the holders of a
majority in voting power of the stock issued and outstanding and entitled to vote,




present in person, or by remote communication, if applicable, or represented by proxy, shall constitute a quorum
for the transaction of business at all meetings of the stockholders. If, however, a quorum is not present or
represented at any meeting of the stockholders, then either (i) the chairperson of the meeting or (ii) a majority in
voting power of the stockholders entitled to vote at the meeting, present in person, or by remote communication, if
applicable, or represented by proxy, shall have power to adjourn the meeting from time to time in the manner
provided in Section 2.9 of these bylaws until a quorum is present or represented. At such adjourned meeting at
which a quorum is present or represented, any business may be transacted that might have been transacted at the
meeting as originally noticed.

29 ADJOURNED MEETING; NOTICE.

When a meeting is adjourned to another time or place, unless these bylaws otherwise require, notice need
not be given of the adjourned meeting if the time, place, if any, thereof, and the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such
adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the
Corporation may transact any business which might have been transacted at the original meeting. If the
adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote
at the meeting.

2.10 CONDUCT OF BUSINESS.

The chairperson of any meeting of stockholders shall determine the order of business and the procedure at
the meeting, including such regulation of the manner of voting and the conduct of business.

2.11 VOTING.

The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with
the provisions of Section 2.13 of these bylaws, subject to Section 217 (relating to voting rights of fiduciaries,
pledgors and joint owners of stock) and Section 218 (relating to voting trusts and other voting agreements) of the
DGCL.

Except as may be otherwise provided in the Certificate of Incorporation or these bylaws, each stockholder
shall be entitled to one (1) vote for each share of capital stock held by such stockholder.

At all duly called or convened meetings of stockholders, at which a quorum is present, for the election of
directors, a plurality of the votes cast shall be sufficient to elect a director. Except as otherwise provided by the
Certificate of Incorporation, these bylaws, the rules or regulations of any stock exchange applicable to the
Corporation, or applicable law or pursuant to any regulation applicable to the Corporation or its securities, all
other elections and questions presented to the stockholders at a duly called or convened meeting, at which a
quorum is present, shall be decided by
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the majority of the votes cast affirmatively or negatively (excluding abstentions and broker non-votes) and shall
be valid and binding upon the Corporation.

2.12 NO STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING.

Subject to the rights of the holders of the shares of any series of Preferred Stock or any other class of stock
or series thereof having a preference over the Common Stock as to dividends or upon liquidation, and except as
otherwise provided in the Certificate of Incorporation (including such time as the Sponsor Ownership Condition
(as defined in the Certificate of Incorporation) ceases to be satisfied), any action required or permitted to be taken
by the stockholders of the Corporation must be effected at a duly called annual or special meeting of stockholders
of the Corporation and may not be effected by any consent in writing by such stockholders.

2.13 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; GIVING CONSENTS.

In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting
of stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock
or for the purpose of any other lawful action, the Board may fix, in advance, a record date, which record date shall
not precede the date on which the resolution fixing the record date is adopted and which shall not be more than
sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any
other such action.

If the Board does not so fix a record date:

(i) The record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if
notice is waived, at the close of business on the day next preceding the day on which the meeting is held.

(ii) The record date for determining stockholders for any other purpose shall be at the close of
business on the day on which the Board adopts the resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the Board may fix a new record date for the
adjourned meeting.

2.14 PROXIES.

Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to
act for such stockholder by proxy authorized by an instrument in writing or by a transmission permitted by law
filed in accordance with the procedure established for the meeting,
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but no such proxy shall be voted or acted upon after three (3) years from its date, unless the proxy provides for a
longer period. The revocability of a proxy that states on its face that it is irrevocable shall be governed by the
provisions of Section 212 of the DGCL. A proxy may be in the form of a telegram, cablegram or other means of
electronic transmission which sets forth or is submitted with information from which it can be determined that the
telegram, cablegram or other means of electronic transmission was authorized by the stockholder.

2.15 LIST OF STOCKHOLDERS ENTITLED TO VOTE.

The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten (10)
days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting,
arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in
the name of each stockholder. The Corporation shall not be required to include electronic mail addresses or other
electronic contact information on such list. Such list shall be open to the examination of any stockholder, for any
purpose germane to the meeting for a period of at least ten (10) days prior to the meeting: (i) on a reasonably
accessible electronic network, provided that the information required to gain access to such list is provided with
the notice of the meeting, or (ii) during ordinary business hours, at the Corporation’s principal executive office. In
the event that the Corporation determines to make the list available on an electronic network, the Corporation may
take reasonable steps to ensure that such information is available only to stockholders of the Corporation. If the
meeting is to be held at a place, then the list shall be produced and kept at the time and place of the meeting
during the whole time thereof, and may be inspected by any stockholder who is present. If the meeting is to be
held solely by means of remote communication, then the list shall also be open to the examination of any
stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the
information required to access such list shall be provided with the notice of the meeting. Such list shall
presumptively determine the identity of the stockholders entitled to vote at the meeting and the number of shares
held by each of them.

2.16 INSPECTORS OF ELECTION.

Before any meeting of stockholders, the Board shall appoint an inspector or inspectors of election to act at
the meeting or its adjournment and make a written report thereof. The number of inspectors shall be either one (1)
or three (3). If any person appointed as inspector fails to appear or fails or refuses to act, then the chairperson of
the meeting may, and upon the request of any stockholder or a stockholder’s proxy shall, appoint a person to fill
that vacancy.

Such inspectors shall:

(i) determine the number of shares outstanding and the voting power of each, the number of
shares represented at the meeting, the existence of a quorum, and the authenticity, validity, and effect of proxies;

(i) receive votes or ballots;
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(iii) hear and determine all challenges and questions in any way arising in connection with the
right to vote;

(iv)  count and tabulate all votes;
(v)  determine when the polls shall close;
(vi) determine the result; and

(vii) do any other acts that may be proper to conduct the election or vote with fairness to all
stockholders.

The inspectors of election shall perform their duties impartially, in good faith, to the best of their ability
and as expeditiously as is practical. If there are three (3) inspectors of election, the decision, act or certificate of a
majority is effective in all respects as the decision, act or certificate of all. Any report or certificate made by the
inspectors of election is prima facie evidence of the facts stated therein. The inspectors of election may appoint
such persons to assist them in performing their duties as they determine.

ARTICLE III - DIRECTORS
3.1 POWERS.

Subject to the provisions of the DGCL and any limitations in the Certificate of Incorporation or these
bylaws relating to action required to be approved by the stockholders or by the outstanding shares, the business
and affairs of the Corporation shall be managed and all corporate powers shall be exercised by or under the
direction of the Board.

3.2 NUMBER OF DIRECTORS.

The authorized number of directors shall be determined from time to time by resolution of the Board,
provided the Board shall consist of at least one member. No reduction of the authorized number of directors shall
have the effect of removing any director before that director’s term of office expires.

3.3 ELECTION, QUALIFICATION AND TERM OF OFFICE OF DIRECTORS.

Except as provided in Section 3.4 of these bylaws, each director, including a director elected to fill a
vacancy, shall hold office until the expiration of the term for which elected and until such director’s successor is
elected and qualified or until such director’s earlier death, resignation or removal. Directors need not be
stockholders unless so required by the Certificate of Incorporation or these bylaws. The Certificate of
Incorporation or these bylaws may prescribe other qualifications for directors.
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As provided in the Certificate of Incorporation, the directors of the Corporation shall be divided into three
(3) classes.

3.4 RESIGNATION AND VACANCIES.

Any director may resign at any time upon notice given in writing or by electronic transmission to the
Corporation. When one or more directors so resigns and the resignation is effective at a future date, a majority of
the directors then in office, including those who have so resigned, shall have power to fill such vacancy or
vacancies, the vote thereon to take effect when such resignation or resignations shall become effective, and each
director so chosen shall hold office as provided in this section in the filling of other vacancies.

Unless otherwise provided in the Certificate of Incorporation or these bylaws, vacancies and newly created
directorships resulting from any increase in the authorized number of directors shall, unless the Board determines
by resolution that any such vacancies or newly created directorships shall be filled by stockholders, be filled only
by a majority of the directors then in office, although less than a quorum, or by a sole remaining director. Any
director elected in accordance with the preceding sentence shall hold office for the remainder of the full term of
the director for which the vacancy was created or occurred and until such director’s successor shall have been
elected and qualified. A vacancy in the Board of Directors shall be deemed to exist under these bylaws in the case
of the death, removal or resignation of any director.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE.
The Board may hold meetings, both regular and special, either within or outside the State of Delaware.

Unless otherwise restricted by the Certificate of Incorporation or these bylaws, members of the Board, or
any committee designated by the Board, may participate in a meeting of the Board, or any committee, by means of
conference telephone or other communications equipment by means of which all persons participating in the
meeting can hear each other, and such participation in a meeting pursuant to this bylaw shall constitute presence in
person at the meeting.

3.6 REGULAR MEETINGS.

Regular meetings of the Board may be held without notice at such time and at such place as shall from
time to time be determined by the Board.

3.7  SPECIAL MEETINGS; NOTICE.
Special meetings of the Board for any purpose or purposes may be called at any time by the chairperson of

the Board, the chief executive officer, the president, the secretary or a majority of the authorized number of
directors.
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Notice of the time and place of special meetings shall be:
(i) delivered personally by hand, by courier or by telephone;
(ii) sent by United States first-class mail, postage prepaid;
(iii) sent by facsimile; or
(iv) sent by electronic mail,

directed to each director at that director’s address, telephone number, facsimile number or electronic mail address,
as the case may be, as shown on the Corporation’s records.

If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile or
(iii) sent by electronic mail, it shall be delivered or sent at least twenty-four (24) hours before the time of the
holding of the meeting. If the notice is sent by U.S. mail, it shall be deposited in the U.S. mail at least four (4)
days before the time of the holding of the meeting. Any oral notice may be communicated to the director. The
notice need not specify the place of the meeting (if the meeting is to be held at the Corporation’s principal
executive office) nor the purpose of the meeting.

3.8 QUORUM.

At all meetings of the Board, a majority of the authorized number of directors shall constitute a quorum for
the transaction of business. The vote of a majority of the directors present at any meeting at which a quorum is
present shall be the act of the Board, except as may be otherwise specifically provided by statute, the Certificate
of Incorporation or these bylaws. If a quorum is not present at any meeting of the Board, then the directors present
thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a
quorum is present.

A meeting at which a quorum is initially present may continue to transact business notwithstanding the
withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for that
meeting.

3.9 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING.

Unless otherwise restricted by the Certificate of Incorporation or these bylaws, any action required or
permitted to be taken at any meeting of the Board, or of any committee thereof, may be taken without a meeting if
all members of the Board or committee, as the case may be, consent thereto in writing or by electronic
transmission and the writing or writings or electronic transmission or transmissions are filed with the minutes of
proceedings of the Board or committee. Such filing shall be in paper form if the minutes are maintained in paper
form and shall be in electronic form if the minutes are maintained in electronic form.
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3.10 FEES AND COMPENSATION OF DIRECTORS.

Unless otherwise restricted by the Certificate of Incorporation or these bylaws, the Board shall have the
authority to fix the compensation of directors.

3.1 REMOVAL OF DIRECTORS.

Except as otherwise provided by the DGCL or the Certificate of Incorporation, the Board of Directors or
any individual director may be removed from office at any time, but only by the affirmative vote of the holders of
at least sixty six and two thirds percent (66-2/3%) of the voting power of all the then outstanding shares of voting
stock of the Corporation with the power to vote at an election of directors (the “Voting Stock™) and, once entities
affiliated with H.I.G. Growth Partners — Lulu’s, L.P., Institutional Venture Partners XV, L.P., Institutional Venture
Partners XV Executive Fund, L.P., Institutional Venture Partners XVI, L.P. and Canada Pension Plan Investment
Board no longer hold an aggregate of at least fifty percent (50%) of the voting power of all the then outstanding
shares of voting stock of the Corporation, only for cause.

No reduction of the authorized number of directors shall have the effect of removing any director prior to
the expiration of such director’s term of office.

ARTICLE IV - COMMITTEES
4.1 COMMITTEES OF DIRECTORS.

The Board may designate one (1) or more committees, each committee to consist of one (1) or more of the
directors of the Corporation. The Board may designate one (1) or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence
or disqualification of a member of a committee, the member or members thereof present at any meeting and not
disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint
another member of the Board to act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board or in these bylaws, shall have and may
exercise all the powers and authority of the Board in the management of the business and affairs of the
Corporation, and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no
such committee shall have the power or authority to (i) approve or adopt, or recommend to the stockholders, any
action or matter expressly required by the DGCL to be submitted to stockholders for approval, or (ii) adopt,
amend or repeal any bylaw of the Corporation.

4.2 COMMITTEE MINUTES.

Each committee shall keep regular minutes of its meetings and report the same to the Board when
required.
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4.3 MEETINGS AND ACTION OF COMMITTEES.

Meetings and actions of committees shall be governed by, and held and taken in accordance with, the
provisions of:

(i)  Section 3.5 (place of meetings and meetings by telephone);
(ii) Section 3.6 (regular meetings);

(iii) Section 3.7 (special meetings and notice);

(iv) Section 3.8 (quorum);

(v)  Section 3.9 (action without a meeting); and

(vi) Section 7.12 (waiver of notice).

with such changes in the context of those bylaws as are necessary to substitute the committee and its members for
the Board and its members. However:

@) the time of regular meetings of committees may be determined either by resolution of the
Board or by resolution of the committee;

(ii) special meetings of committees may also be called by resolution of the Board or the
chairperson of the applicable committee;

(iii)  notice of special meetings of committees shall also be given to all alternate members, who
shall have the right to attend all meetings of the committee; and

(iv)  the Board may adopt rules for the governance of any committee to override the provisions
that would otherwise apply to the committee pursuant to this Section 4.3, provided that such rules do not violate
the provisions of the Certificate of Incorporation or applicable law.

ARTICLE V - OFFICERS
5.1 OFFICERS.

The officers of the Corporation shall be a president and a secretary. The Corporation may also have, at the
discretion of the Board, a chairperson of the Board, a vice chairperson of the Board, a chief executive officer, a
chief financial officer or treasurer, one (1) or more vice presidents, one (1) or more assistant vice presidents, one
(1) or more assistant treasurers, one (1) or more assistant secretaries, and any such other officers as may be
appointed in accordance with the provisions of these bylaws. Any number of offices may be held by the same
person.
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5.2 APPOINTMENT OF OFFICERS.

The Board shall appoint the officers of the Corporation, except such officers as may be appointed in
accordance with the provisions of Section 5.3 of these bylaws, subject to the rights, if any, of an officer under any
contract of employment.

5.3 SUBORDINATE OFFICERS.

The Board may appoint, or empower the chief executive officer or, in the absence of a chief executive
officer, the president, to appoint, such other officers and agents as the business of the Corporation may require.
Each of such officers and agents shall hold office for such period, have such authority, and perform such duties as
are provided in these bylaws or as the Board may from time to time determine.

54  REMOVAL AND RESIGNATION OF OFFICERS.

Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed,
either with or without cause, by an affirmative vote of the majority of the Board at any regular or special meeting
of the Board or, except in the case of an officer chosen by the Board, by any officer upon whom such power of
removal may be conferred by the Board.

Any officer may resign at any time by giving written notice to the Corporation. Any resignation shall take
effect at the date of the receipt of that notice or at any later time specified in that notice. Unless otherwise
specified in the notice of resignation, the acceptance of the resignation shall not be necessary to make it effective.
Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the
officer is a party.

5.5 VACANCIES IN OFFICES.

Any vacancy occurring in any office of the Corporation shall be filled by the Board or as provided in
Section 5.2.

5.6  REPRESENTATION OF SHARES OF OTHER CORPORATIONS.

The chairperson of the Board, the chief executive officer, the president, any vice president, the treasurer,
the secretary or assistant secretary of this Corporation, or any other person authorized by the Board , the chief
executive officer, the president or a vice president, is authorized to vote, represent and exercise on behalf of this
Corporation all rights incident to any and all shares of any other corporation or corporations standing in the name
of this Corporation. The authority granted herein may be exercised either by such person directly or by any other
person authorized to do so by proxy or power of attorney duly executed by such person having the authority.
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5.7 AUTHORITY AND DUTIES OF OFFICERS.

All officers of the Corporation shall respectively have such authority and perform such duties in the
management of the business of the Corporation as may be designated from time to time by the Board or the
stockholders and, to the extent not so provided, as generally pertain to their respective offices, subject to the
control of the Board.

ARTICLE VI - RECORDS AND REPORTS
6.1 MAINTENANCE AND INSPECTION OF RECORDS.

The Corporation shall, either at its principal executive office or at such place or places as designated by the
Board, keep a record of its stockholders listing their names and addresses and the number and class of shares held
by each stockholder, a copy of these bylaws as amended to date, accounting books and other records.

Any stockholder of record, in person or by attorney or other agent, shall, upon written demand under oath
stating the purpose thereof, have the right during the usual hours for business to inspect for any proper purpose the
Corporation’s stock ledger, a list of its stockholders, and its other books and records and to make copies or
extracts therefrom. A proper purpose shall mean a purpose reasonably related to such person’s interest as a
stockholder. In every instance where an attorney or other agent is the person who seeks the right to inspection, the
demand under oath shall be accompanied by a power of attorney or such other writing that authorizes the attorney
or other agent so to act on behalf of the stockholder. The demand under oath shall be directed to the Corporation at
its registered office in Delaware or at its principal executive office.

6.2 INSPECTION BY DIRECTORS.

Any director shall have the right to examine the Corporation’s stock ledger, a list of its stockholders, and
its other books and records for a purpose reasonably related to his or her position as a director. The Court of
Chancery (the “Chancery Court™) is hereby vested with the exclusive jurisdiction to determine whether a director
is entitled to the inspection sought. The Court may summarily order the Corporation to permit the director to
inspect any and all books and records, the stock ledger, and the stock list and to make copies or extracts therefrom.
The Court may, in its discretion, prescribe any limitations or conditions with reference to the inspection, or award
such other and further relief as the Court may deem just and proper.

ARTICLE VII - GENERAL MATTERS
7.1 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS.

The Board, except as otherwise provided in these bylaws, may authorize any officer or officers, or agent or
agents, to enter into any contract or execute any instrument in the name of and
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on behalf of the Corporation; such authority may be general or confined to specific instances. Unless so
authorized or ratified by the Board or within the agency power of an officer, no officer, agent or employee shall
have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to
render it liable for any purpose or for any amount.

7.2 STOCK CERTIFICATES; PARTLY PAID SHARES.

The shares of the Corporation shall be represented by certificates or shall be uncertificated. Certificates for
the shares of stock, if any, shall be in such form as is consistent with the Certificate of Incorporation and
applicable law. Every holder of stock represented by a certificate shall be entitled to have a certificate signed by,
or in the name of, the Corporation by any two authorized officers of the Corporation representing the number of
shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate
has ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the
Corporation with the same effect as if he or she were such officer, transfer agent or registrar at the date of issue.

The Corporation may issue the whole or any part of its shares as partly paid and subject to call for the
remainder of the consideration to be paid therefor. Upon the face or back of each stock certificate issued to
represent any such partly paid shares, upon the books and records of the Corporation in the case of uncertificated
partly paid shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be
stated. Upon the declaration of any dividend on fully paid shares, the Corporation shall declare a dividend upon
partly paid shares of the same class, but only upon the basis of the percentage of the consideration actually paid
thereon.

7.3 SPECIAL DESIGNATION ON CERTIFICATES.

If the Corporation is authorized to issue more than one class of stock or more than one series of any class,
then the powers, the designations, the preferences and the relative, participating, optional or other special rights of
each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or
rights shall be set forth in full or summarized on the face or back of the certificate that the Corporation shall issue
to represent such class or series of stock; provided, however, that, except as otherwise provided in Section 202 of
the DGCL, in lieu of the foregoing requirements, there may be set forth on the face or back of the certificate that
the Corporation shall issue to represent such class or series of stock a statement that the Corporation will furnish
without charge to each stockholder who so requests the powers, the designations, the preferences and the relative,
participating, optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights.

7.4 LOST CERTIFICATES.
Except as provided in this Section 7.4, no new certificates for shares shall be issued to replace a previously

issued certificate unless the latter is surrendered to the Corporation and cancelled at the same time. The
Corporation may issue a new certificate of stock or uncertificated
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shares in the place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the
Corporation may require the owner of the lost, stolen or destroyed certificate, or such owner’s legal representative,
to give the Corporation a bond sufficient to indemnify it against any claim that may be made against it on account
of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or
uncertificated shares.

7.5 CONSTRUCTION; DEFINITIONS.

Unless the context requires otherwise, the general provisions, rules of construction and definitions in the
DGCL shall govern the construction of these bylaws. Without limiting the generality of this provision, the
singular number includes the plural, the plural number includes the singular, and the term “person” includes both a
corporation and a natural person.

7.6 DIVIDENDS.

The Board, subject to any restrictions contained in either (i) the DGCL or (ii) the Certificate of
Incorporation, may declare and pay dividends upon the shares of its capital stock. Dividends may be paid in cash,
in property or in shares of the Corporation’s capital stock.

The Board may set apart out of any of the funds of the Corporation available for dividends a reserve or
reserves for any proper purpose and may abolish any such reserve. Such purposes shall include but not be limited
to equalizing dividends, repairing or maintaining any property of the Corporation, and meeting contingencies.

7.7  FISCAL YEAR.

The fiscal year of the Corporation shall be fixed by resolution of the Board and may be changed by the
Board.

7.8 SEAL.

The Corporation may adopt a corporate seal, which shall be adopted and which may be altered by the
Board. The Corporation may use the corporate seal by causing it or a facsimile thereof to be impressed or affixed
or in any other manner reproduced.

7.9 TRANSFER OF STOCK.

Shares of the Corporation shall be transferable in the manner prescribed by law and in these bylaws.
Shares of stock of the Corporation shall be transferred on the books of the Corporation only by the holder of
record thereof or by such holder’s attorney duly authorized in writing, upon surrender to the Corporation of the
certificate or certificates representing such shares endorsed by the appropriate person or persons (or by delivery of
duly executed instructions with respect to uncertificated shares), with such evidence of the authenticity of such
endorsement or execution, transfer, authorization and other matters as the Corporation may reasonably require,
and accompanied by all necessary stock transfer stamps. No transfer of stock shall be valid as against the
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Corporation for any purpose until it shall have been entered in the stock records of the Corporation by an entry
showing the names of the persons from and to whom it was transferred.

7.10 STOCK TRANSFER AGREEMENTS.

The Corporation shall have power to enter into and perform any agreement with any number of
stockholders of any one or more classes of stock of the Corporation to restrict the transfer of shares of stock of the
Corporation of any one or more classes owned by such stockholders in any manner not prohibited by the DGCL.

7.11 REGISTERED STOCKHOLDERS.
The Corporation:

(i)  shall be entitled to recognize the exclusive right of a person registered on its books as the
owner of shares to receive dividends and to vote as such owner;

(ii) shall be entitled to hold liable for calls and assessments the person registered on its books
as the owner of shares; and

(iii) shall not be bound to recognize any equitable or other claim to or interest in such share or
shares on the part of another person, whether or not it shall have express or other notice thereof, except as
otherwise provided by the laws of Delaware.

7.12  WAIVER OF NOTICE.

Whenever notice is required to be given under any provision of the DGCL, the Certificate of Incorporation
or these bylaws, a written waiver, signed by the person entitled to notice, or a waiver by electronic transmission
by the person entitled to notice, whether before or after the time of the event for which notice is to be given, shall
be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends a meeting for the express purpose of objecting at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders need be
specified in any written waiver of notice or any waiver by electronic transmission unless so required by the
Certificate of Incorporation or these bylaws.

ARTICLE VIII - NOTICE BY ELECTRONIC TRANSMISSION
8.1  NOTICE BY ELECTRONIC TRANSMISSION.
Without limiting the manner by which notice otherwise may be given effectively to stockholders pursuant

to the DGCL, the Certificate of Incorporation or these bylaws, any notice to stockholders given by the
Corporation under any provision of the DGCL, the Certificate of
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Incorporation or these bylaws shall be effective if given by a form of electronic transmission consented to by the
stockholder to whom the notice is given. Any such consent shall be revocable by the stockholder by written notice
to the Corporation. Any such consent shall be deemed revoked if:

(i) the Corporation is unable to deliver by electronic transmission two (2) consecutive notices
given by the Corporation in accordance with such consent; and

(i) such inability becomes known to the secretary or an assistant secretary of the Corporation
or to the transfer agent, or other person responsible for the giving of notice.

However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other
action.

Any notice given pursuant to the preceding paragraph shall be deemed given:

1) if by facsimile telecommunication, when directed to a number at which the stockholder has
consented to receive notice;

(ii) if by electronic mail, when directed to an electronic mail address at which the stockholder
has consented to receive notice;

(iii)  if by a posting on an electronic network together with separate notice to the stockholder of
such specific posting, upon the later of (A) such posting and (B) the giving of such separate
notice; and

(iv)  if by any other form of electronic transmission, when directed to the stockholder.

An affidavit of the secretary or an assistant secretary or of the transfer agent or other agent of the
Corporation that the notice has been given by a form of electronic transmission shall, in the absence of fraud, be
prima facie evidence of the facts stated therein.

8.2 DEFINITION OF ELECTRONIC TRANSMISSION.

An “electronic transmission” means any form of communication, not directly involving the physical
transmission of paper, that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and
that may be directly reproduced in paper form by such a recipient through an automated process.

ARTICLE IX - INDEMNIFICATION

9.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Corporation shall indemnify and hold harmless, to the fullest extent permitted by the DGCL as it
presently exists or may hereafter be amended, any director or officer of the Corporation
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who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (a “Proceeding”) by reason of the fact that he or she, or a
person for whom he or she is the legal representative, is or was a director or officer of the Corporation or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another corporation or of a
partnership, joint venture, trust, enterprise or non-profit entity, including service with respect to employee benefit
plans, against all liability and loss suffered and expenses (including attorneys’ fees) reasonably incurred by such
person in connection with any such Proceeding. Notwithstanding the preceding sentence, except as otherwise
provided in Section 9.4, the Corporation shall be required to indemnify a person in connection with a Proceeding
initiated by such person only if the Proceeding was authorized in the specific case by the Board.

9.2 INDEMNIFICATION OF OTHERS.

The Corporation shall have the power to indemnify and hold harmless, to the extent permitted by
applicable law as it presently exists or may hereafter be amended, any employee or agent of the Corporation who
was or is made or is threatened to be made a party or is otherwise involved in any Proceeding by reason of the fact
that he or she, or a person for whom he or she is the legal representative, is or was an employee or agent of the
Corporation or is or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporation or of a partnership, joint venture, trust, enterprise or non-profit entity, including service with
respect to employee benefit plans, against all liability and loss suffered and expenses reasonably incurred by such
person in connection with any such Proceeding.

9.3 PREPAYMENT OF EXPENSES.

The Corporation shall to the fullest extent not prohibited by applicable law pay the expenses (including
attorneys’ fees) incurred by any officer or director of the Corporation, and may pay the expenses incurred by any
employee or agent of the Corporation, in defending any Proceeding in advance of its final disposition; provided,
however, that, to the extent required by law, such payment of expenses in advance of the final disposition of the
Proceeding shall be made only upon receipt of an undertaking by the person to repay all amounts advanced if it
should be ultimately determined that the person is not entitled to be indemnified under this Article IX or
otherwise.

9.4 DETERMINATION; CLAIM.

If a claim for indemnification (following the final disposition of such Proceeding) or advancement of
expenses under this Article IX is not paid in full within sixty (60) days after a written claim therefor has been
received by the Corporation the claimant may file suit to recover the unpaid amount of such claim and, if
successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim to the fullest
extent permitted by law. In any such action the Corporation shall have the burden of proving that the claimant was
not entitled to the requested indemnification or payment of expenses under applicable law.
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9.5 NON-EXCLUSIVITY OF RIGHTS.

The rights conferred on any person by this Article IX shall not be exclusive of any other rights which such
person may have or hereafter acquire under any statute, provision of the Certificate of Incorporation, these
bylaws, agreement, vote of stockholders or disinterested directors or otherwise.

9.6 INSURANCE.

The Corporation may purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust enterprise or non-profit entity
against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of
his or her status as such, whether or not the Corporation would have the power to indemnify him or her against
such liability under the provisions of the DGCL.

9.7 OTHER INDEMNIFICATION.

The Corporation’s obligation, if any, to indemnify or advance expenses to any person who was or is
serving at its request as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust, enterprise or non-profit entity shall be reduced by any amount such person may collect as indemnification or
advancement of expenses from such other corporation, partnership, joint venture, trust, enterprise or non-profit
enterprise.

9.8 CONTINUATION OF INDEMNIFICATION.

The rights to indemnification and to prepayment of expenses provided by, or granted pursuant to, this
Article IX shall continue notwithstanding that the person has ceased to be a director or officer of the Corporation
and shall inure to the benefit of the estate, heirs, executors, administrators, legatees and distributees of such
person.

9.9 AMENDMENT OR REPEAL.

The provisions of this Article IX shall constitute a contract between the Corporation, on the one hand, and,
on the other hand, each individual who serves or has served as a director or officer of the Corporation (whether
before or after the adoption of these bylaws), in consideration of such person’s performance of such services, and
pursuant to this Article IX the Corporation intends to be legally bound to each such current or former director or
officer of the Corporation. With respect to current and former directors and officers of the Corporation, the rights
conferred under this Article IX are present contractual rights and such rights are fully vested, and shall be deemed
to have vested fully, immediately upon adoption of theses bylaws. With respect to any directors or officers of the
Corporation who commence service following adoption of these bylaws, the rights conferred under this provision
shall be present contractual rights and such rights shall fully vest, and be deemed to have vested fully,
immediately upon such director or officer commencing service as a director or
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officer of the Corporation. Any repeal or modification of the foregoing provisions of this Article IX shall not
adversely affect any right or protection (i) hereunder of any person in respect of any act or omission occurring
prior to the time of such repeal or modification or (ii) under any agreement providing for indemnification or
advancement of expenses to an officer or director of the Corporation in effect prior to the time of such repeal or
modification.

ARTICLE X - AMENDMENTS

Subject to the limitations set forth in Section 9.9 of these bylaws or the provisions of the certificate of
incorporation, the Board is expressly empowered to adopt, amend or repeal the bylaws of the Corporation. Any
adoption, amendment or repeal of the bylaws of the Corporation by the Board shall require the approval of a
majority of the authorized number of directors. The stockholders also shall have power to adopt, amend or repeal
the bylaws of the Corporation; provided, however, that, in addition to any vote of the holders of any class or series
of stock of the Corporation required by law or by the Certificate of Incorporation, such action by stockholders
shall require the affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting
power of all of the then-outstanding shares of the Voting Stock.

ARTICLE XI - EXCLUSIVE FORUM

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery
(the “Chancery Court”) of the State of Delaware shall, to the fullest extent permitted by law, be the sole and
exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any director, officer, other employee or stockholder of the
Corporation to the Corporation or to the Corporation’s stockholders, (iii) any action arising pursuant to any
provision of the DGCL or the Certificate of Incorporation or these bylaws (as either may be amended from time to
time) or (iv) any action asserting a claim against the Corporation governed by the internal affairs doctrine, in each
case, subject to said Court of Chancery having personal jurisdiction over the indispensable parties named as
defendants therein; provided that, the provisions of this Article XI will not apply to suits brought to enforce any
liability or duty created by the Securities Exchange Act of 1934, as amended, or any other claim for which the
federal courts have exclusive jurisdiction; and provided, further, that, if and only if the Court of Chancery of the
State of Delaware dismisses any such action for lack of subject matter jurisdiction, such action may be brought in
another state or federal court sitting in the State of Delaware.

Nothing herein contained shall be construed to preclude stockholders that assert claims under the
Securities Act of 1933, as amended, or any successor thereto, from bringing such claims in state or federal court,
subject to applicable law.

If any action the subject matter of which is within the scope of the preceding sentence is filed in a court
other than a court located within the State of Delaware (a “Foreign Action”) in the name of any stockholder, such
stockholder shall be deemed to have consented to (a) the Personal jurisdiction
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of the state and federal courts located within the State of Delaware in connection with any action brought in any
such court to enforce the preceding sentence and (b) having service of process made upon such stockholder in any
such action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder. Any
person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of the
Corporation shall be deemed to have notice of and consented to the provisions of this Article XI.

If any provision or provisions of this Article XI shall be held to be invalid, illegal or unenforceable as
applied to any circumstance for any reason whatsoever, (a) the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of this Article XI (including, without
limitation, each portion of any paragraph of this Article XI containing any such provision held to be invalid,
illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be
affected or impaired thereby and (b) the application of such provision to other persons or entities and
circumstances shall not in any way be affected or impaired thereby.
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LULU’S FASHION LOUNGE HOLDINGS, INC.

CERTIFICATE OF AMENDMENT AND RESTATEMENT OF BYLAWS

The undersigned hereby certifies that he or she is the duly elected, qualified, and acting Secretary of Lulu’s
Fashion Lounge Holdings, Inc., a Delaware corporation, and that the foregoing bylaws were amended and restated
on November 15, 2021 by the Corporation’s board of directors.

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this fifteenth day of
November, 2021.

/s/ Naomi Beckman-Straus
Naomi Beckman-Straus
General Counsel
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REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”), is made as of the 10th day of
November, 2021, by and among Lulu’s Fashion Lounge Holdings, Inc., a Delaware corporation (the “Company”)
and each of the parties listed on Schedule A hereto (each of which is referred to in this Agreement as a “Holder”).

RECITALS

WHEREAS, the Company is contemplating an offer and sale of its common stock, par value $0.001 per
share (the “Common Stock”), to the public in an underwritten initial public offering (the “IPO”); and

WHEREAS, in connection with the IPO, the Company has agreed to grant to the Holders certain rights
with respect to the registration of the Registrable Securities (as defined below) on the terms and conditions set
forth herein.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this
Agreement hereby agree as follows:

1. DEFINITIONS. For purposes of this Agreement:

1.1 “Affiliate” means, with respect to any specified Person, any other Person who, directly or indirectly,
controls, is controlled by, or is under common control with such Person, including without limitation any general partner,
managing member, officer or director of such Person or any venture capital fund now or hereafter existing that is controlled
by one or more general partners or managing members of, or shares the same management company with, such Person.

1.2 “Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or
authorized by law to be closed in New York City.

1.3 “Charitable Gifting Event” means any transfer by CPPIB, HIG, or IVP or any subsequent Transfer by such
holder’s members, partners or other employees, in connection with a bona fide gift to any Charitable Organization on the
date of, but prior to, the execution of the underwriting agreement entered into in connection with any underwritten offering.

1.4 “Charitable Organization” means a charitable organization as described by Section 501(c)(3) of the
Internal Revenue Code of 1986, as in effect from time to time.

1.5 “Damages” means any loss, damage, claim or liability (joint or several) to which a party hereto may
become subject under the Securities Act, the Exchange Act, or other federal or state law, insofar as such loss, damage, claim
or liability (or any action in respect thereof) arises out of or is based upon: (i) any untrue statement or alleged untrue
statement of a material fact contained in any registration statement of the Company, including any preliminary prospectus or
final prospectus contained therein or any amendments or supplements thereto; (ii) an omission or alleged omission to state
therein a material fact required to be stated therein, or necessary to make the statements therein (in the case of a prospectus
or preliminary prospectus, in light of the circumstances under which they were made) not misleading; or (iii) any violation
or alleged violation by the indemnifying party (or any of its agents or Affiliates) in connection with the registration covered
by the registration statement of the Securities Act, the Exchange Act, any state




securities law, or any rule or regulation promulgated under the Securities Act, the Exchange Act, or any state securities law.
1.6 “CPPIB” means The Canada Pension Plan Investment Board, a Canadian Crown corporation.

1.7 “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.

1.8 “Excluded Registration” means (i) a registration relating to the sale of securities to employees of the
Company or a subsidiary pursuant to a stock option, stock purchase, or similar plan; (ii) a registration relating to the issuance
of securities in an SEC Rule 145 transaction; (iii) a registration on any form that does not permit substantially the same
information as would be required to be included in a registration statement covering the sale of the Registrable Securities; or
(iv) a registration in which the only Common Stock being registered is Common Stock issuable upon conversion of debt
securities that are also being registered.

1.9 “Form S-1” means such form under the Securities Act as in effect on the date hereof or any successor
registration form under the Securities Act subsequently adopted by the SEC.

1.10  “Form S-3” means such form under the Securities Act as in effect on the date hereof or any registration
form under the Securities Act subsequently adopted by the SEC that permits incorporation of substantial information by
reference to other documents filed by the Company with the SEC.

1.11  “HIG” means H.I.G. Growth Partners — Lulu’s, L.P. and any of its successors or assignees.

1.12  “Immediate Family Member” means a child, stepchild, grandchild, parent, stepparent, grandparent,
spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive
relationships, of a natural person referred to herein.

1.13  “Initiating Holders” means, collectively, Holders who properly initiate a registration request under this
Agreement.

1.14  “IVP” means, collectively, Institutional Venture Partners XVI, L.P., Institutional Venture Partners XV, L.P,,
Institutional Venture Partners XV Executive Fund, L.P and their successors or assignees.

1.15 “Person” means any individual, corporation, partnership, trust, limited liability company, association or
other entity.

1.16  “Registrable Securities” means any Common Stock, or any Common Stock issued or issuable (directly or
indirectly) upon conversion and/or exercise of any other securities of the Company, held by the Holders or acquired by any
of them after the date hereof; excluding for purposes of Section 2 any shares for which registration rights have terminated
pursuant to Subsection 2.15 of this Agreement.

1.17  “Registrable Securities then outstanding” means the number of shares determined by adding the number
of shares of outstanding Common Stock that are Registrable Securities and the number of shares of Common Stock issuable
(directly or indirectly) pursuant to then exercisable and/or convertible securities that are Registrable Securities.

1.18  “Restricted Securities” means the securities of the Company required to be notated with the legend set
forth in Subsection 2.14(b)hereof.

1.19  “SEC” means the Securities and Exchange Commission.




1.20  “SEC Rule 144” means Rule 144 promulgated by the SEC under the Securities Act.

1.21  “SEC Rule 145” means Rule 145 promulgated by the SEC under the Securities Act.

1.22  “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.
1.23  “Selling Expenses” means all underwriting discounts, selling commissions, and stock transfer taxes

applicable to the sale of Registrable Securities, and fees and disbursements of counsel for any Holder, except for the fees and
disbursements of the Selling Holder Counsel borne and paid by the Company as provided in Subsection 2.7.

1.24  “Transfer” means any assignment, sale, offer to sell, pledge, mortgage, hypothecation, encumbrance,
disposition of or any other like transfer.

2. REGISTRATION RIGHTS. The Company covenants and agrees as follows:

2.1 Demand Registration.

(a) Form S-1 Demand. If at any time after the effective date of the registration statement for
the IPO, the Company receives a request from the Holders of a majority of the Registrable Securities then
outstanding that the Company file a Form S-1 registration statement with respect to all or part of the Registrable
Securities then outstanding (only if the anticipated aggregate offering price, net of Selling Expenses, would
exceed $15 million), then the Company shall (i) within five (5) days after the date such request is given, give
notice thereof (the “Demand Notice”) to all Holders other than the Initiating Holders; and (ii) as soon as
practicable, and in any event within forty-five (45) days after the date such request is given by the Initiating
Holders, file a Form S-1 registration statement under the Securities Act covering all Registrable Securities that the
Initiating Holders requested to be registered and any additional Registrable Securities requested to be included in
such registration by any other Holders, as specified by notice given by each such Holder to the Company within
ten (10) days of the date the Demand Notice is given, and in each case, subject to the limitations of Subsections
2.1(e) and 2.4.

(b) Form S-3 Demand. If at any time when it is eligible to use a Form S-3 registration
statement, the Company receives a request from Holders of a majority of the Registrable Securities then
outstanding that the Company file a Form S-3 registration statement with respect to outstanding Registrable
Securities of such Holders having an anticipated aggregate offering price, net of Selling Expenses, of at least $15
million, then the Company shall (i) within five (5) days after the date such request is given, give a Demand Notice
to all Holders other than the Initiating Holders; and (ii) as soon as practicable, and in any event within thirty (30)
days after the date such request is given by the Initiating Holders, file a Form S-3 registration statement under the
Securities Act covering all Registrable Securities requested to be included in such registration by any other
Holders, as specified by notice given by each such Holder to the Company within ten (10) days of the date the
Demand Notice is given, and in each case, subject to the limitations of Subsections 2(e) and 2.4.

(©) No Demand Registration shall be deemed to have occurred for purposes of Subsections
2.1(a) and 2.1(b) if (i) the Registration Statement relating thereto (A) does not become effective, (B) is not
maintained effective for the period required pursuant to this Subsection 2.5, or




(C) the offering of the Registrable Securities pursuant to such Registration Statement is subject to a stop order,
injunction or similar order or requirement of the SEC during such period, (ii) more than 90% of the Registrable
Securities requested by the demanding Holder to be included in such registration are not so included pursuant to
Subsection 2.4 or (iii) the conditions to closing specified in any underwriting agreement, purchase agreement or
similar agreement entered into in connection with the registration relating to such request are not satisfied (other
than as a result of a material default or breach thereunder by such demanding Holder or its Affiliates) or otherwise
waived by such demanding Holder; provided that the Company’s obligation to pay expenses pursuant to
Subsection 2.7 hereof shall still apply.

(d) Each Holder that submitted a Demand Notice pursuant to a particular offering and the
holders of a majority of the Registrable Securities that are to be registered in a particular offering pursuant to
Subsection 2.1 shall have the right, prior to the effectiveness of the Registration Statement, to notify the Company
that it or they, as the case may be, have determined that the Registration Statement be abandoned or withdrawn, in
which event the Company shall abandon or withdraw such Registration Statement. Any Holder who has elected
to sell Registrable Securities in an underwritten offering pursuant to this Subsection 2.1 (including the Holder who
delivered the Demand Notice of such registration) shall be permitted to withdraw from such registration by
written notice to the Company if the price to the public at which the Registrable Securities are proposed to be sold
will be less than 90% of the average closing price of the class of stock being sold in the offering during the 10
trading days preceding the date on which the Demand Notice of such offering was given pursuant to Subsection
2.1

(e) Notwithstanding the foregoing obligations, if the Company furnishes to Holders requesting
a registration pursuant to this Subsection 2.1 a certificate signed by the Company’s chief executive officer stating
that in the good faith judgment of the Company’s Board of Directors it would be materially detrimental to the
Company and its stockholders for such registration statement to either become effective or remain effective for as
long as such registration statement otherwise would be required to remain effective, because such action would (i)
materially interfere with a significant acquisition, corporate reorganization, or other similar transaction involving
the Company; (ii) require premature disclosure of material information that the Company has a bona fide business
purpose for preserving as confidential; or (iii) render the Company unable to comply with requirements under the
Securities Act or Exchange Act (collectively, (i), (ii) and (iii) are an “Adverse Disclosure”), then the Company
shall have the right to defer taking action with respect to such filing, and any time periods with respect to filing or
effectiveness thereof shall be tolled correspondingly, for a period or periods of not more than sixty (60) days per
calendar year after the request of the Initiating Holders is given; provided, however, that the Company shall not
register any securities for its own account or that of any other stockholder during any such sixty (60) day period
other than an Excluded Registration.

® The Company shall not be obligated to effect, or to take any action to effect, any
registration pursuant to Subsection 2.1(a): (i) during the period that is sixty (60) days before the Company’s good
faith estimate of the date of filing of, and ending on a date that is ninety (90) days after the effective date of, a
Company-initiated registration, provided that the Company is actively employing in good faith commercially
reasonable efforts to cause such registration statement to become effective; (ii) after the Company has effected
three registrations pursuant to Subsection 2.1(a); or (iii) if the Initiating Holders propose to dispose of shares of
Registrable




Securities that may be immediately registered on Form S-3 pursuant to a request made pursuant to Subsection
2.1(b). The Company shall not be obligated to effect, or to take any action to effect, any registration pursuant to
Subsection 2.1(b): during the period that is thirty (30) days before the Company’s good faith estimate of the date
of filing of, and ending on a date that is ninety (90) days after the effective date of, a Company-initiated
registration, provided that the Company is actively employing in good faith commercially reasonable efforts to
cause such registration statement to become effective. A registration shall not be counted as “effected” for
purposes of this Subsection 2.1(f) until such time as the applicable registration statement has been declared
effective by the SEC, unless the Initiating Holders withdraw their request for such registration, elect not to pay the
registration expenses therefor, and forfeit their right to one demand registration statement pursuant to Subsection
2.7 in which case such withdrawn registration statement shall be counted as “effected” for purposes of this
Subsection 2.1(f).

(8) Notwithstanding anything to the contrary herein, HIG shall have the right to make (i) up to
two (2) demand registrations pursuant to Subsection 2.1(a) and (ii) up to five (5) demand registrations pursuant to
Subsection 2.1(b), in each case until all Registrable Securities held by HIG have been so registered or otherwise
sold. For the avoidance of doubt, (i) the right of HIG pursuant to this Subsection 2.1(g) shall (i) be in addition to
(and not in lieu of) other demand registration rights provided under Subsection 2.1(a) and Subsection 2.1(b) and
(ii) all other Holders have the right to exercise their “piggyback” registration rights pursuant to Section 2.3,
including, without limitation, with respect to any demand registration initiated by HIG in accordance with this
Subsection 2.1(g).

2.2 Company_Registration. If the Company proposes to register (including, for this purpose, a
registration effected by the Company for any other Holder or for stockholders other than the Holders) any of its
Common Stock under the Securities Act in connection with the public offering of such securities solely for cash
(other than in an Excluded Registration), the Company shall, at such time, promptly give each Holder notice of
such registration. Upon the request of each Holder given within twenty (20) days after such notice is given by the
Company, the Company shall, subject to the provisions of Subsection 2.4, cause to be registered all of the
Registrable Securities that each such Holder has requested to be included in such registration. The Company shall
have the right to terminate or withdraw any registration initiated by it under this Subsection 2.2 before the
effective date of such registration, whether or not any Holder has elected to include Registrable Securities in such
registration, without prejudice to the rights of the Holders to request that such registration be effected as a
registration under Subsection 2.1. The expenses (other than Selling Expenses) of such withdrawn registration
shall be borne by the Company in accordance with Subsection 2.7. If a registration requested pursuant to this
Subsection 2.2 involves an underwritten public offering, any Holder requesting to be included in such registration
may elect, in writing at least two (2) Business Days prior to the effective date of the Registration Statement filed
in connection with such registration, to withdraw its request to register such securities in connection with such
registration.

2.3 Shelf Registration.

(a) Request for Shelf Registration. If at any time after one hundred eighty (180) days after the
effective date of the registration statement for the IPO, the Company receives a request from any Holder that the
Company file with the SEC a shelf Registration Statement




pursuant to Rule 415 under the Securities Act (a “Shelf Registration Statement”) relating to the offer and sale of
Registrable Securities by any Holders thereof, then the Company shall (i) within ten (10) days after the date of
such request is given, give notice thereof (the “Shelf Registration Notice”) to all Holders other than the Initiating
Holders; and (ii) as soon as practicable, and in any event within forty-five (45) days after the date such request is
given by the Initiating Holders, file a Shelf Registration Statement covering all Registrable Securities requested to
be included in such registration by any other Holders, as specified by notice given by each such Holder to the
Company within ten (10) days of the date the Shelf Registration Notice is given, and in each case, subject to the

(b) If on the date of the Shelf Registration Request the Company is a well-known seasoned
issuer as defined in Rule 405 under the Securities Act (a “WKSI”), then the Shelf Registration Request may
request registration of an unspecified amount of Registrable Securities to be sold by unspecified Holders. If on
the date of the Shelf Registration Request the Company is not a WKSI, then the Shelf Registration Request shall
specify the aggregate amount of Registrable Securities to be registered. The Company shall provide to the
Holders the information necessary to determine the Company’s status as a WKSI upon request.

(o) Suspension of Registration. If the continued use of such Shelf Registration Statement at
any time would require the Company to make an Adverse Disclosure, the Company may, upon giving prompt
written notice of such action to the Holders, suspend use of the Shelf Registration Statement (a “Shelf
Suspension”); provided, however, that the Company shall not be permitted to exercise a Shelf Suspension more
than one time during any twelve (12)-month period for a period not to exceed sixty (60) days. In the case of a
Shelf Suspension, the Holders agree to suspend use of the applicable prospectus in connection with any sale or
purchase of, or offer to sell or purchase, Registrable Securities, upon receipt of the notice referred to above. The
Company shall immediately notify the Holders in writing upon the termination of any Shelf Suspension,
amendment or supplement to the prospectus, if necessary, so it does not contain any untrue statement or omission
and furnish to the Holders such numbers of copies of the prospectus as so amended or supplemented as the
Holders may reasonably request. The Company shall, if necessary, supplement or amend the Shelf Registration
Statement, if required by the registration form used by the Company for the Shelf Registration Statement or by the
instructions applicable to such registration form or by the Securities Act or as may reasonably be requested by the
Holders of a majority of Registrable Securities that are included in such Shelf Registration Statement.

(d) Shelf Takedown. If at any time when the Company has an effective Shelf Registration
Statement with respect to a Holder’s Registrable Securities, the Company receives a request from a Holder (a
“Shelf Takedown Request”) that the Company effect a public offering, including an underwritten public offering
conducted as a bought deal or block sale to a financial institution (a “Underwritten Shelf Takedown”), of all or a
portion of such Holder’s Registrable Securities that may be registered under such Shelf Registration Statement,
then the Company shall (i) within five (5) days after the date such request is given (or such shorter period as may
be reasonably requested in connection with an underwritten block trade) for any Underwritten Shelf Takedown,
give a notice (“Shelf Takedown Notice”) to all Holders with Registrable Securities covered by the applicable
Registration Statement other than the Initiating Holders, or to all other Holders other than the Initiating Holders if
such Shelf Registration Statement is undesignated; and (ii) as soon as practicable amend or supplement the Shelf
Registration Statement as necessary for




such purpose, as specified by notice given by each such Holder to the Company within three (3) days of the date
(or such shorter period as may be reasonably requested in connection with an underwritten block trade) the Shelf
Takedown Notice is given.

(e) The Company shall not be obligated to take any action to effect any Underwritten Shelf
Takedown if a demand registration or company registration was declared effective or an Underwritten Shelf
Takedown was consummated within the preceding ninety (90) days (unless otherwise consented to by the
Company). Additionally, the Company shall not be obligated to undertake any action to file or effect a Shelf
Registration Statement until the Company is eligible to file a Shelf Registration Statement with the SEC under the
Securities Act.

24 Underwriting Requirements.

(a) If, pursuant to Subsection 2.1, the Initiating Holders intend to distribute the Registrable
Securities covered by their request by means of an underwriting, they shall so advise the Company as a part of
their request made pursuant to Subsection 2.1, and the Company shall include such information in the Demand
Notice. If the Company proposes to effect any registration of Registrable Securities pursuant to a Demand Notice
validly issued and received pursuant to Subsection 2.1, the underwriter(s) will be selected by a majority in interest
of the Initiating Holders and shall be reasonably acceptable to the Company (except in the case of any “non-
marketed block trade” or “bought” offering, in which case the Company shall have no right to reasonable
consent). If the Company proposes to register any of its Common Stock under the Securities Act in connection
with the public offering of such securities solely for cash (other than in an Excluded Registration), the
underwriter(s) will be selected by the Company and shall be reasonably acceptable to a majority in interest of the
Initiating Holders. In such event, the right of any Holder to include such Holder’s Registrable Securities in such
registration shall be conditioned upon such Holder’s participation in such underwriting and the inclusion of such
Holder’s Registrable Securities in the underwriting to the extent provided herein. All Holders proposing to
distribute their securities through such underwriting shall (together with the Company as provided in Subsection
2.5(f)) enter into an underwriting agreement in customary form with the underwriter(s) selected for such
underwriting. Notwithstanding any other provision of this Subsection 2.4 if the managing underwriter(s) advise(s)
the Initiating Holders in writing that marketing factors require a limitation on the number of shares to be
underwritten, then the Initiating Holders shall so advise all Holders of Registrable Securities that otherwise would
be underwritten pursuant hereto, and the number of Registrable Securities that may be included in the
underwriting shall be allocated among such Holders of Registrable Securities, including the Initiating Holders, on
a pro rata basis in proportion (as nearly as practicable) to the number of Registrable Securities owned by each
Holder as of the date of such proposed registration or in such other proportion as shall mutually be agreed to by all
such selling Holders. To facilitate the allocation of shares in accordance with the above provisions, the Company
or the underwriters may round the number of shares allocated to any Holder to the nearest one hundred (100)
shares.

(b) In connection with any offering involving an underwriting of shares of the Company’s
capital stock pursuant to Subsection 2.2, the Company shall not be required to include any of the Holders’
Registrable Securities in such underwriting unless the Holders accept the terms of the underwriting as agreed upon
between the Company and its underwriters, and then only in such quantity as the underwriters in their sole
discretion determine will not jeopardize the success




of the offering by the Company. If the total number of securities, including Registrable Securities, requested by
stockholders to be included in such offering exceeds the number of securities to be sold (other than by the
Company) that the underwriters in their reasonable discretion determine is compatible with the success of the
offering, then the Company shall be required to include in the offering only that number of such securities,
including Registrable Securities, which the underwriters and the Company in their sole discretion determine will
not jeopardize the success of the offering. If the underwriters determine that less than all of the Registrable
Securities requested to be registered can be included in such offering, then the Registrable Securities that are
included in such offering shall be allocated among the selling Holders on a pro rata basis in proportion (or as
nearly as practicable) to the number of Registrable Securities owned by each selling Holder as of the date of such
proposed registration or in such other proportion as shall mutually be agreed to by all such selling Holders. To
facilitate the allocation of shares in accordance with the above provisions, the Company or the underwriters may
round the number of shares allocated to any Holder to the nearest one hundred (100) shares. Notwithstanding the
foregoing, in no event shall (i) the number of Registrable Securities included in the offering be reduced unless all
other securities (other than securities to be sold by the Company) are first entirely excluded from the offering, (ii)
the number of Registrable Securities included in the offering be reduced below twenty percent (20%) of the total
number of securities included in such offering. For purposes of the provision in this Subsection 2.4(b) concerning
apportionment, for any selling Holder that is a partnership, limited liability company, or corporation, the partners,
members, retired partners, retired members, stockholders, and Affiliates of such Holder, or the estates and
Immediate Family Members of any such partners, retired partners, members, and retired members and any trusts
for the benefit of any of the foregoing Persons, shall be deemed to be a single “selling Holder,” and any pro rata
reduction with respect to such “selling Holder” shall be based upon the aggregate number of Registrable
Securities owned by all Persons included in such “selling Holder,” as defined in this sentence.

(©) For purposes of Subsection 2.1, a registration shall not be counted as “effected” if, as a
result of an exercise of the underwriter’s cutback provisions in Subsection 2.4(a) fewer than fifty percent (50%) of
the total number of Registrable Securities that Holders have requested to be included in such registration
statement are actually included.

2.5 Obligations of the Company. Whenever required under this Section 2 to effect the registration of
any Registrable Securities, the Company shall, as expeditiously as reasonably possible:

(a) prepare and file with (or submit confidentially to) the SEC a registration statement, and all
amendments and supplements thereto and related prospectuses, with respect to such Registrable Securities and use
its commercially reasonable efforts to cause such registration statement to become effective all in accordance with
the Securities Act and all applicable rules and regulations promulgated thereunder (provided that before filing or
confidentially submitting a registration statement or prospectus or any amendments or supplements thereto, the
Company will furnish to the counsel selected by the Initiating Holders covered by such registration statement
copies of all such documents proposed to be filed or submitted, which documents will be subject to the review and
comment of such counsel) and, upon the request of the Holders of a majority of the Registrable Securities
registered thereunder, keep such registration statement effective for a period of at least one hundred and eighty
(180) days or, if earlier, until the distribution




contemplated in the registration statement has been completed; provided, however, that (i) such one hundred and
eighty (180) day period shall be extended for a period of time equal to the period the Holder refrains, at the
request of an underwriter of Common Stock (or other securities) of the Company, from selling any securities
included in such registration, and (ii) in the case of any registration of Registrable Securities on Form S-3 that are
intended to be offered on a continuous or delayed basis, subject to compliance with applicable SEC rules, such
one hundred and eighty (180) day period shall be extended, if necessary, so long as requested by the Holders of a
majority of the Registrable Securities thereunder until all such Registrable Securities are sold;

(b) notify each Holder of (i) the issuance by the SEC of any stop order suspending the
effectiveness of any registration statement or the initiation of any proceedings for that purpose, (ii) the receipt by
the Company or its counsel of any notification with respect to the suspension of the qualification of the
Registrable Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such
purpose, and (iii) the effectiveness of each registration statement filed hereunder;

(©) prepare and file with the SEC such amendments and supplements to such registration
statement, and the prospectus used in connection with such registration statement, as may be necessary to keep
such registration statement effective for a period ending when all of the securities covered by such registration
statement have been disposed of in accordance with the intended methods of distribution by the sellers thereof set
forth in such registration statement (but not in any event before the expiration of any longer period required under
the Securities Act or, if such registration statement relates to an underwritten public offering, such longer period
as in the opinion of counsel for the underwriters a prospectus is required by law to be delivered in connection with
sale of Registrable Securities by an underwriter or dealer) and comply with the provisions of the Securities Act in
order to enable the disposition of all securities covered by such registration statement during such period in
accordance with the intended methods of disposition by the sellers thereof set forth in such registration statement;

(d) furnish, without charge, to each of the selling Holders and each underwriter, if any, such
number of copies of such registration statement, each amendment and supplement thereto, the prospectus included
in such registration statement (including each preliminary prospectus), and such other documents as such seller or
underwriter, if any, may reasonably request in order to facilitate the disposition of their Registrable Securities
owned by such seller (the Company hereby consenting to the use in accordance with all applicable laws of each
such registration statement, each such amendment and supplement thereto, and each such prospectus (or
preliminary prospectus or supplement thereto) in connection with the offering and sale of the Registrable
Securities covered by such registration statement or prospectus);

(e) use its commercially reasonable efforts to register or qualify the securities covered by such
registration statement under such other securities or blue sky laws of such jurisdictions as shall be reasonably
requested by the selling Holders, and do any and all other acts and things which may be reasonably necessary or
advisable to enable such seller to consummate the disposition in such jurisdictions of the Registrable Securities
owned by such seller; provided that the Company shall not be required to (i) qualify generally to do business in
any jurisdiction where it would not otherwise be required to qualify but for this subparagraph or (ii) consent to




general service of process in any such jurisdiction or (iii) subject itself to taxation in any such jurisdiction;

) enter into and perform such customer agreements (including, in the event of any
underwritten public offering underwriting agreements, in usual and customary form), and take all such other
actions as the Initiating Holders or the underwriters, if any, reasonably request in order to expedite or facilitate the
disposition of such Registrable Securities (including, without limitation, making available the executive officers of
the Company and participating in “road shows,” investor presentations, marketing events and other selling efforts
and effecting a stock or unit split or combination, recapitalization or reorganization);

(g) (i) use its commercially reasonable efforts to cause all such Registrable Securities covered
by such registration statement to be listed on a national securities exchange or trading system and each securities
exchange and trading system (if any) on which similar securities issued by the Company are then listed and, if not
so listed, to be listed on a securities exchange and, without limiting the generality of the foregoing, to arrange for
at least two market markers to register as such with respect to such Registrable Securities with FINRA, and (ii)
comply (and continue to comply) with the requirements of any self-regulatory organization applicable to the
Company, including without limitation all corporate governance requirements;

(h) provide and cause to be maintained a transfer agent and registrar for all such Registrable
Securities from and after the effective date of such Registration Statement (and in connection therewith, if
required by the Company’s transfer agent, the Issuer will promptly after the effective date of the Registration
Statement, cause an opinion of counsel as to the effectiveness of the Registration Statement to be delivered to and
maintained with such transfer agent, together with any other authorizations, certificates and directions required by
the transfer agent which authorize and direct the transfer agent to issue such Registrable Securities without any
legend upon sale by the Holder or the underwriter or managing underwriter of an underwritten offering of
Registrable Securities, if any, of such Registrable Securities under the Registration Statement) and provide a
CUSIP number for all such Registrable Securities, not later than the effective date of such registration;

@) promptly make available for inspection by the selling Holders, any underwriter(s)
participating in any disposition pursuant to such registration statement, and any attorney or accountant or other
agent retained by any such underwriter or selected by the selling Holders, all financial and other records, pertinent
corporate documents, and properties of the Company, and cause the Company’s officers, directors, employees, and
independent accountants to supply all information reasonably requested by any such seller, underwriter, attorney,
accountant, or agent, in each case, as necessary or advisable to verify the accuracy of the information in such
registration statement and to conduct appropriate due diligence in connection therewith;

1)) notify in writing each selling Holder and its counsel, (i) promptly after the Company
receives notice thereof, of the date and time when such registration statement and each post-effective amendment
thereto has become effective or a prospectus or supplement to any prospectus relating to a registration statement
has been filed and when any registration or qualification under a state securities or blue sky law or any exemption
thereunder has been
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obtained, (ii) promptly after receipt thereof, of any request by the SEC for the amendment or supplementing of
such registration statement or prospectus or for additional information, and (iii) at any time when a prospectus
relating thereto is required to be delivered under the Securities Act, of the happening of any event or of any
information or circumstances as a result of which the prospectus included in such registration statement contains
an untrue statement of a material fact or omits any fact necessary to make the statements therein not misleading,
and, subject to Section 2, if required by applicable law or to the extent requested by the Initiating Holders, the
Company will use its best efforts to promptly prepare and file a supplement or amendment to such prospectus so
that, as thereafter delivered to the purchasers of such Registrable Securities, such prospectus will not contain an
untrue statement of a material fact or omit to state any fact necessary to make the statements therein not
misleading and (iv) if at any time the representations and warranties of the Company in any underwriting
agreement, securities sale agreement, or other similar agreement, relating to the offering shall cease to be true and
correct;

k) take all actions to ensure that any Free-Writing Prospectus utilized in connection with any
demand registration or Shelf Registration Statement hereunder complies in all material respects with the Securities
Act, is filed in accordance with the Securities Act to the extent required thereby, is retained in accordance with the
Securities Act to the extent required thereby and, when taken together with the related prospectus, prospectus
supplement and related documents, will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading;

1) otherwise use its best efforts to comply with all applicable rules and regulations of the SEC,
and make available to its security holders, as soon as reasonably practicable, an earnings statement covering the
period of at least twelve (12) months beginning with the first day of the Company’s first full calendar quarter after
the effective date of the registration statement, which earnings statement will satisfy the provisions of Section
11(a) of the Securities Act and Rule 158 thereunder;

(m)  permit any Holder which, in its sole and exclusive judgment, might be deemed to be an
underwriter or a controlling person of the Company, to participate in the preparation of such registration or
comparable statement and to allow such Holder to provide language for insertion therein, in form and substance
satisfactory to the Company, which in the reasonable judgment of such Holder and its counsel should be included;

(n) use best efforts to (i) make short-form registration available for the sale of Registrable
Securities and (ii) prevent the issuance of any stop order suspending the effectiveness of a registration statement,
or the issuance of any order suspending or preventing the use of any related prospectus or suspending the
qualification of any equity securities included in such registration statement for sale in any jurisdiction use, and in
the event any such order is issued, best efforts to obtain promptly the withdrawal of such order;

(o) use its reasonable best efforts to cause such Registrable Securities covered by such
registration statement to be registered with or approved by such other governmental agencies or authorities as may
be necessary to enable the sellers thereof to consummate the disposition of such Registrable Securities;
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(p) cooperate with the Holders covered by the registration statement and the managing
underwriter or agent, if any, to facilitate the timely preparation and delivery of certificates representing
Registrable Securities to be sold and not bearing any restrictive legends (or arrange for book entry transfer of
securities in the case of uncertificated securities), and enable such Registrable Securities to be in such
denominations and registered in such names as the managing underwriter, or agent, if any, or such Holders may
request at least two (2) business days prior to any proposed sale of Registrable Securities to the underwriters;

(@ if requested by any managing underwriter, include in any prospectus or prospectus
supplement updated financial or business information for the Company's most recent period or current quarterly
period (including estimated results or ranges of results) if required for purposes of marketing the offering in the
view of the managing underwriter;

(r) take no direct or indirect action prohibited by Regulation M under the Exchange Act;
provided, however, that to the extent that any prohibition is applicable to the Company, the Company will take
such action as is necessary to make any such prohibition inapplicable;

(s) (i) cooperate with each Holder covered by the registration statement and each underwriter
or agent participating in the disposition of such Registrable Securities and their respective counsel in connection
with the preparation and filing of applications, notices, registrations and responses to requests for additional
information with FINRA, the New York Stock Exchange, Nasdaq or any other national securities exchange on
which the equity securities are or are to be listed, and (ii) to the extent required by the rules and regulations of
FINRA, retain a “Qualified Independent Underwriter” acceptable to the managing underwriter;

® in the case of any underwritten offering, use its best efforts to obtain, and deliver to the
underwriter(s), in the manner and to the extent provided for in the applicable underwriting agreement, one or more
cold comfort letters from the Company’s independent public accountants in customary form and covering such
matters of the type customarily covered by cold comfort letters;

() use its best efforts to provide (i) a legal opinion of the Company’s outside counsel, dated the
effective date of such registration statement addressed to the Company, (ii) on the date that such Registrable
Securities are delivered to the underwriters for sale in connection with a demand registration or Shelf Registration
Statement, if such securities are being sold through underwriters, or, if such securities are not being sold through
underwriters, on the closing date of the applicable sale, (1) one or more legal opinions of the Company’s outside
counsel, dated such date, in form and substance as customarily given to underwriters in an underwritten public
offering or, in the case of a non-underwritten offering, to the broker, placement agent or other agent of the Holders
assisting in the sale of the Registrable Securities and (2) one or more “negative assurances letters” of the
Company’s outside counsel, dated such date, in form and substance as is customarily given to underwriters in an
underwritten public offering or, in the case of a non-underwritten offering, to the broker, placement agent or other
agent of the Holders assisting in the sale of the Registrable Securities, in each case, addressed to the underwriters,
if any, or, if requested, in the case of a non-underwritten offering, to the broker, placement agent or other agent of
the Holders assisting in the sale of the Registrable Securities and (3) customary certificates
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executed by authorized officers of the Company as may be requested by any Holder or any underwriter of such
Registrable Securities;

W) if the Company files an automatic Shelf Registration Statement covering any Registrable
Securities, use its best efforts to remain a WKSI (and not become an ineligible issuer (as defined in Rule 405
under the Securities Act)) during the period during which such automatic Shelf Registration Statement is required
to remain effective;

(w)  if the Company does not pay the filing fee covering the Registrable Securities at the time an
automatic Shelf Registration Statement is filed, pay such fee at such time or times as the Registrable Securities are
to be sold;

x) cause its officers to use their reasonable best efforts to support the marketing of the
Registrable Securities covered by the Registration Statement (including, without limitation, participation in such
number of “road shows” and other customary marketing activities, including “one-on-one” meetings with
prospective purchasers of the Registrable Securities, in each case as the underwriter(s) reasonably request);

) if the automatic Shelf Registration Statement has been outstanding for at least three (3)
years, at the end of the third year, refile a new automatic Shelf Registration Statement covering the Registrable
Securities, and, if at any time when the Company is required to re-evaluate its WKSI status the Company
determines that it is not a WKSI, use its best efforts to refile the Shelf Registration Statement on Form S-3 and, if
such form is not available, Form S-1 and keep such registration statement effective during the period during which
such registration statement is required to be kept effective; and

(2) if requested by CPPIB, HIG, or IVP, cooperate with CPPIB, HIG and IVP, as applicable,
and with the managing underwriter or agent, if any, on reasonable notice to facilitate any Charitable Gifting Event
and to prepare and file with the SEC such amendments and supplements to such Registration Statement and the
prospectus used in connection therewith as may be necessary to permit any such recipient Charitable Organization
to sell in the underwritten offering if it so elects.

In addition, the Company shall ensure that, at all times after any registration statement covering a public
offering of securities of the Company under the Securities Act shall have become effective, its insider trading
policy shall provide that the Company’s directors may implement a trading program under Rule 10b5-1 of the
Exchange Act.

The Company agrees not to file or make any amendment to any Registration Statement with respect to any
Registrable Securities, or any amendment of or supplement to the prospectus or any supplements thereto
(including free writing prospectuses under Rule 433 (each a “Free Writing Prospectus”) used in connection
therewith, that refers to any Holder covered thereby by name, or otherwise identifies such Holder as the holder of
any securities of the Company, without the consent of such Holder, such consent not to be unreasonably withheld
or delayed, unless and to the extent such disclosure is required by law, in which case the Company shall provide
written notice to such Holder no less than five Business Days prior to the filing of such amendment to any
Registration Statement or amendment of or supplement to the Prospectus or any Free Writing Prospectus.
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2.6 Furnish Information. It shall be a condition precedent to the obligations of the Company to take
any action pursuant to this Section 2 with respect to the Registrable Securities of any selling Holder that such
Holder shall furnish to the Company such information regarding itself, the Registrable Securities held by it, and
the intended method of disposition of such securities as is reasonably required to effect the registration of such
Holder’s Registrable Securities.

2.7 Expenses of Registration. All expenses (other than Selling Expenses) incurred in connection with
registrations, filings, or qualifications pursuant to Section 2, including all registration, filing, and qualification
fees; printers’ and accounting fees; fees and disbursements of counsel for the Company; and the reasonable fees
and disbursements, not to exceed $100,000, of one counsel for the selling Holders (“Selling Holder Counsel”)
per each registration or shelf takedown effected pursuant to Section 2, shall be borne and paid by the Company;
provided, however, that the Company shall not be required to pay for any expenses of any registration proceeding
begun pursuant to Subsection 2.1 if the registration request is subsequently withdrawn at the request of the
Holders of a majority of the Registrable Securities to be registered (in which case all selling Holders shall bear
such expenses pro rata based upon the number of Registrable Securities that were to be included in the withdrawn
registration), unless the Holders of a majority of the Registrable Securities agree to forfeit their right to one
registration pursuant to Subsections 2.1(a) or 2.1(b), as the case may be; provided further that if, at the time of
such withdrawal, the Holders shall have learned of a material adverse change in the condition, business, or
prospects of the Company that was not known to the Holders at the time of their request and have withdrawn the
request with reasonable promptness after learning of such information then the Holders shall not be required to
pay any of such expenses and shall not forfeit their right to one registration pursuant to Subsections 2.1(a) or
2.1(b). The Selling Holder Counsel shall be selected by the Holders of a majority of the Registrable Securities to
be registered. All Selling Expenses relating to Registrable Securities registered pursuant to this Section 2 shall be
borne and paid by the Holders pro rata on the basis of the number of Registrable Securities registered on their
behalf.

2.8 Delay of Registration. No Holder shall have any right to obtain or seek an injunction restraining or
otherwise delaying any registration pursuant to this Agreement as the result of any controversy that might arise
with respect to the interpretation or implementation of this Section 2.

2.9 Indemnification. If any Registrable Securities are included in a registration statement under this
Section 2:

(a) To the extent permitted by law, the Company will indemnify and hold harmless each selling
Holder, and the partners, members, officers, directors, and stockholders of each such Holder; legal counsel and
accountants for each such Holder; any underwriter (as defined in the Securities Act) for each such Holder; and
each Person, if any, who controls such Holder or underwriter within the meaning of the Securities Act or the
Exchange Act, against any Damages, and the Company will pay to each such Holder, underwriter, controlling
Person, or other aforementioned Person any legal or other expenses reasonably incurred thereby in connection
with investigating or defending any claim or proceeding from which Damages may result, as such expenses are
incurred; provided, however, that the indemnity agreement contained in this Subsection 2.9(a) shall not apply to
amounts paid in settlement of any such claim or proceeding if such settlement is effected without the consent of
the Company, which consent shall not be
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unreasonably withheld, nor shall the Company be liable for any Damages to the extent that they arise out of or are
based upon actions or omissions made in reliance upon and in conformity with written information furnished by
or on behalf of any such Holder, underwriter, controlling Person, or other aforementioned Person expressly for use
in connection with such registration.

(b) To the extent permitted by law, each selling Holder, severally and not jointly, will indemnify
and hold harmless the Company, and each of its directors, each of its officers who has signed the registration
statement, each Person (if any), who controls the Company within the meaning of the Securities Act, legal counsel
and accountants for the Company, any underwriter (as defined in the Securities Act), any other Holder selling
securities in such registration statement, and any controlling Person of any such underwriter or other Holder,
against any Damages, in each case only to the extent that such Damages arise out of or are based upon actions or
omissions made in reliance upon and in conformity with written information furnished by or on behalf of such
selling Holder with respect to itself expressly for use in connection with such registration; and each such selling
Holder will pay to the Company and each other aforementioned Person any legal or other expenses reasonably
incurred thereby in connection with investigating or defending any claim or proceeding from which Damages may
result, as such expenses are incurred; provided, however, that the indemnity agreement contained in this
Subsection 2.9(b) shall not apply to amounts paid in settlement of any such claim or proceeding if such settlement
is effected without the consent of the Holder, which consent shall not be unreasonably withheld; and provided
further that in no event shall the aggregate amounts payable by any Holder by way of indemnity or contribution
under Subsections 2.9(b) and 2.9(d) exceed the proceeds from the offering received by such Holder (net of any
Selling Expenses paid by such Holder), except in the case of fraud or willful misconduct by such Holder.

(©) Promptly after receipt by an indemnified party under this Subsection 2.9 of notice of the
commencement of any action (including any governmental action) for which a party may be entitled to
indemnification hereunder, such indemnified party will, if a claim in respect thereof is to be made against any
indemnifying party under this Subsection 2.9, give the indemnifying party notice of the commencement thereof.
The indemnifying party shall have the right to participate in such action and, to the extent the indemnifying party
so desires, participate jointly with any other indemnifying party to which notice has been given, and to assume the
defense thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnified party
(together with all other indemnified parties that may be represented without conflict by one counsel) shall have
the right to retain one separate counsel, with the fees and expenses to be paid by the indemnifying party, if
representation of such indemnified party by the counsel retained by the indemnifying party would be
inappropriate due to actual or potential differing interests between such indemnified party and any other party
represented by such counsel in such action. The failure to give notice to the indemnifying party within a
reasonable time of the commencement of any such action shall relieve such indemnifying party of any liability to
the indemnified party under this Subsection 2.9, to the extent that such failure materially prejudices the
indemnifying party’s ability to defend such action. The failure to give notice to the indemnifying party will not
relieve it of any liability that it may have to any indemnified party otherwise than under this Subsection 2.9.

(d) To provide for just and equitable contribution to joint liability under the Securities Act in
any case in which either: (i) any party otherwise entitled to indemnification
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hereunder makes a claim for indemnification pursuant to this Subsection 2.9 but it is judicially determined (by the
entry of a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the
denial of the last right of appeal) that such indemnification may not be enforced in such case, notwithstanding the
fact that this Subsection 2.9 provides for indemnification in such case, or (ii) contribution under the Securities Act
may be required on the part of any party hereto for which indemnification is provided under this Subsection 2.9,
then, and in each such case, such parties will contribute to the aggregate losses, claims, damages, liabilities, or
expenses to which they may be subject (after contribution from others) in such proportion as is appropriate to
reflect the relative fault of each of the indemnifying party and the indemnified party in connection with the
statements, omissions, or other actions that resulted in such loss, claim, damage, liability, or expense, as well as to
reflect any other relevant equitable considerations. The relative fault of the indemnifying party and of the
indemnified party shall be determined by reference to, among other things, whether the untrue or allegedly untrue
statement of a material fact, or the omission or alleged omission of a material fact, relates to information supplied
by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to
information, and opportunity to correct or prevent such statement or omission; provided, however, that, in any
such case (x) no Holder will be required to contribute any amount in excess of the public offering price of all such
Registrable Securities offered and sold by such Holder pursuant to such registration statement, and (y) no Person
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be entitled
to contribution from any Person who was not guilty of such fraudulent misrepresentation; and provided further
that in no event shall a Holder’s liability pursuant to this Subsection 2.9(d), when combined with the amounts paid
or payable by such Holder pursuant to Subsection 2.9(b) exceed the proceeds from the offering received by such
Holder (net of any Selling Expenses paid by such Holder), except in the case of willful misconduct or fraud by
such Holder.

(e) Notwithstanding the foregoing, to the extent that the provisions on indemnification and
contribution contained in the underwriting agreement entered into in connection with the underwritten public
offering are in conflict with the foregoing provisions, the provisions in the underwriting agreement shall control.

® Unless otherwise superseded by an underwriting agreement entered into in connection with
the underwritten public offering, the obligations of the Company and Holders under this Subsection 2.9 shall
survive the completion of any offering of Registrable Securities in a registration under this Section 2, and
otherwise shall survive the termination of this Agreement.

2.10 Reports Under Exchange Act. With a view to making available to the Holders the benefits of SEC
Rule 144 and any other rule or regulation of the SEC that may at any time permit a Holder to sell securities of the
Company to the public without registration or pursuant to a registration on Form S-3, the Company shall:

(a) make and keep available adequate current public information, as those terms are understood
and defined in SEC Rule 144, at all times after the effective date of the registration statement filed by the
Company for the IPO;

(b) use commercially reasonable efforts to file with the SEC in a timely manner all reports and
other documents required of the Company under the Securities Act and the

16




Exchange Act (at any time after the Company has become subject to such reporting requirements); and

(©) furnish to any Holder, so long as the Holder owns any Registrable Securities, forthwith
upon request (i) to the extent accurate, a written statement by the Company that it has complied with the reporting
requirements of SEC Rule 144 (at any time after ninety (90) days after the effective date of the registration
statement filed by the Company for the IPO), the Securities Act, and the Exchange Act (at any time after the
Company has become subject to such reporting requirements), or that it qualifies as a registrant whose securities
may be resold pursuant to Form S-3 (at any time after the Company so qualifies); and (ii) such other information
as may be reasonably requested in availing any Holder of any rule or regulation of the SEC that permits the selling
of any such securities without registration (at any time after the Company has become subject to the reporting
requirements under the Exchange Act) or pursuant to Form S-3 (at any time after the Company so qualifies to use
such form).

2.11 Limitations on Subsequent Registration Rights. From and after the date of this Agreement, the
Company shall not, without the prior written consent of the Holders of a majority of the Registrable Securities
then outstanding, enter into any agreement with any holder or prospective holder of any securities of the Company
that would allow such holder or prospective holder (i) to include such securities in any registration unless, under
the terms of such agreement, such holder or prospective holder may include such securities in any such
registration only to the extent that the inclusion of such securities will not reduce the number of the Registrable
Securities of the Holders that are included or (ii) allow such holder or prospective holder to initiate a demand for
registration of any securities held by such holder or prospective holder.

2.12  Restrictions on Transfer.

(a) Each certificate, instrument, or book entry representing (i) the Registrable Securities and (ii)
any other securities issued in respect of the securities referenced in clause (i), upon any stock split, stock dividend,
recapitalization, merger, consolidation, or similar event, shall (unless otherwise permitted by the provisions of
Subsection 2.13(b)) be notated with a legend substantially in the following form:

THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933. SUCH SHARES MAY NOT BE SOLD, PLEDGED,
OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR A
VALID EXEMPTION FROM THE REGISTRATION AND PROSPECTUS
DELIVERY REQUIREMENTS OF SAID ACT.

The Holders consent to the Company making a notation in its records and giving instructions to any
transfer agent of the Restricted Securities in order to implement the restrictions on transfer set forth in this

Subsection 2.13.

(b) The holder of such Restricted Securities, by acceptance of ownership thereof, agrees to
comply in all respects with the provisions of this Section 2. Before any proposed
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sale, pledge, or transfer of any Restricted Securities, unless there is in effect a registration statement under the
Securities Act covering the proposed transaction, the Holder thereof shall give notice to the Company of such
Holder’s intention to effect such sale, pledge, or transfer. Each such notice shall describe the manner and
circumstances of the proposed sale, pledge, or transfer in sufficient detail and, if reasonably requested by the
Company, shall be accompanied at such Holder’s expense by either (i) a written opinion of legal counsel who
shall, and whose legal opinion shall, be reasonably satisfactory to the Company, addressed to the Company, to the
effect that the proposed transaction may be effected without registration under the Securities Act; (ii) a “no
action” letter from the SEC to the effect that the proposed sale, pledge, or transfer of such Restricted Securities
without registration will not result in a recommendation by the staff of the SEC that action be taken with respect
thereto; or (iii) any other evidence reasonably satisfactory to counsel to the Company to the effect that the
proposed sale, pledge, or transfer of the Restricted Securities may be effected without registration under the
Securities Act, whereupon the Holder of such Restricted Securities shall be entitled to sell, pledge, or transfer such
Restricted Securities in accordance with the terms of the notice given by the Holder to the Company. The
Company will not require such a legal opinion or “no action” letter (x) in any transaction in compliance with SEC
Rule 144 or (y) in any transaction in which such Holder distributes Restricted Securities to an Affiliate of such
Holder for no consideration; provided that each transferee agrees in writing to be subject to the terms of this
Subsection 2.13. Each certificate, instrument, or book entry representing the Restricted Securities transferred as
above provided shall be notated with, except if such transfer is made pursuant to SEC Rule 144, the appropriate
restrictive legend set forth in Subsection 2.13(a) except that such certificate instrument, or book entry shall not be
notated with such restrictive legend if, in the opinion of counsel for such Holder and the Company, such legend is
not required in order to establish compliance with any provisions of the Securities Act.

2.13 Termination of Registration Rights. The right of any Holder to request registration or inclusion of
Registrable Securities in any registration pursuant to Subsections 2.1, 2.2, or 2.3 shall terminate upon the earliest
to occur of:

(a) such time as such Holder ceases to hold or beneficially own any remaining Registrable
Securities or upon the dissolution, liquidation or winding up of the Company; and

(b) such time as Rule 144 or another similar exemption under the Securities Act is available for
the sale of all of such Holder’s shares without limitation during a three-month period without registration (other
than with respect to HIG, IVP and CPPIB).

3. MISCELLANEOUS.

3.1 Successors and Assigns. The rights under this Agreement may be assigned (but only with all
related obligations) by a Holder to a transferee of Registrable Securities that (i) is an Affiliate of a Holder; (ii) is a
Holder’s Immediate Family Member or trust for the benefit of an individual Holder or one or more of such
Holder’s Immediate Family Members; or (iii) after such transfer, holds at least 25% of such Holder’s shares of
Registrable Securities (subject to appropriate adjustment for stock splits, stock dividends, combinations, and other
recapitalizations); provided, however, that (x) the Company is, within a reasonable time after such transfer,
furnished with written notice of the name and address of such transferee and the Registrable Securities with
respect to which such rights are being transferred; and (y) such transferee agrees in a written
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instrument delivered to the Company to be bound by and subject to the terms and conditions of this Agreement.

For the purposes of determining the number of shares of Registrable Securities held by a transferee, the holdings
of a transferee (1) that is an Affiliate or stockholder of a Holder; (2) who is a Holder’s Immediate Family
Member; or (3) that is a trust for the benefit of an individual Holder or such Holder’s Immediate Family Member
shall be aggregated together and with those of the transferring Holder; provided further that all transferees who
would not qualify individually for assignment of rights shall have a single attorney-in-fact for the purpose of
exercising any rights, receiving notices, or taking any action under this Agreement. The terms and conditions of
this Agreement inure to the benefit of and are binding upon the respective successors and permitted assignees of
the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the
parties hereto or their respective successors and permitted assignees any rights, remedies, obligations or liabilities
under or by reason of this Agreement, except as expressly provided herein.

3.2 Governing Law. This Agreement shall be governed by the internal law of the State of Delaware,
excluding any rule of law that would cause the application of the laws of any jurisdiction other than the laws of
the State of Delaware.

3.3 Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument. Counterparts
may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S.
federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so
delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

3.4 Titles and Subtitles. The titles and subtitles used in this Agreement are for convenience only and
are not to be considered in construing or interpreting this Agreement.

3.5  Notices. All notices and other communications given or made pursuant to this Agreement shall be
in writing and shall be deemed effectively given upon the earlier of actual receipt or (i) personal delivery to the
party to be notified; (ii) when sent, if sent by electronic mail or facsimile during the recipient’s normal business
hours, and if not sent during normal business hours, then on the recipient’s next business day; (iii) five (5) days
after having been sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) one (1)
business day after the business day of deposit with a nationally recognized overnight courier, freight prepaid,
specifying next-day delivery, with written verification of receipt. All communications shall be sent to the
respective parties at their addresses as set forth on Schedule A hereto, or to the principal office of the Company
and to the attention of the Chief Executive Officer, in the case of the Company, or to such email address, facsimile
number, or address as subsequently modified by written notice given in accordance with this Subsection 6.5. If
notice is given to the Company, a copy shall also be sent to Latham & Watkins LLP, 1271 Avenue of the
Americas, New York, NY 10020, Attention: Marc Jaffe, Tad Freese and Adam Gelardi, or marc.jaffe@lw.com,
tad.freese@lw.com, adam.gelardi@lw.com.

3.6 Amendments and Waivers. Except as otherwise provided herein, the provisions of this Agreement
may be amended, modified, terminated or waived only with the prior written consent of the Company and each
Holder. The failure or delay of any Person to enforce any of the
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provisions of this Agreement shall in no way be construed as a waiver of such provisions and shall not affect the
right of such Person thereafter to enforce each and every provision of this Agreement in accordance with its terms.
A waiver or consent to or of any breach or default by any Person in the performance by that Person of his, her or
its obligations under this Agreement shall not be deemed to be a consent or waiver to or of any other breach or
default in the performance by that Person of the same or any other obligations of that Person under this
Agreement.

3.7 Severability. In case any one or more of the provisions contained in this Agreement is for any
reason held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability
shall not affect any other provision of this Agreement, and such invalid, illegal, or unenforceable provision shall
be reformed and construed so that it will be valid, legal, and enforceable to the maximum extent permitted by law.

3.8 Aggregation of Stock. All shares of Registrable Securities held or acquired by Affiliates shall be
aggregated together for the purpose of determining the availability of any rights under this Agreement and such
Affiliated persons may apportion such rights as among themselves in any manner they deem appropriate.

3.9  Entire Agreement. This Agreement (including any Schedules and Exhibits hereto) constitutes the
full and entire understanding and agreement among the parties with respect to the subject matter hereof, and any
other written or oral agreement relating to the subject matter hereof existing between the parties is expressly
canceled.

3.10 Dispute Resolution. EACH PARTY IRREVOCABLY AND UNCONDITIONALLY SUBMITS
TO THE EXCLUSIVE JURISDICTION OF ANY STATE OR FEDERAL COURT OF COMPETENT
JURISDICTION IN NEW YORK COUNTY, NEW YORK.

EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION
DOCUMENTS, THE SECURITIES OR THE SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF
THIS WAIVER IS INTENDED TO BE ALL- ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY
BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION,
INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING
NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY
CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND
THESE PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO
HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS
WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

3.11 Delays or Omissions. No delay or omission to exercise any right, power, or remedy accruing to
any party under this Agreement, upon any breach or default of any other party under this Agreement, shall impair
any such right, power, or remedy of such nonbreaching or nondefaulting party, nor shall it be construed to be a
waiver of or acquiescence to any such breach
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or default, or to any similar breach or default thereafter occurring, nor shall any waiver of any single breach or
default be deemed a waiver of any other breach or default theretofore or thereafter occurring. All remedies,
whether under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not

alternative.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on the day and year first
above written.

Lulu’s Fashion Lounge Holdings, Inc.
By: /s/ David McCreight

Name: David McCreight
Title: CEO

[Signature Page to Registration Rights Agreement]




H.I.G. Growth Partners — Lulu’s, L.P.
By: H.I.G.-GPI], Inc.,
its General Partner

By: /s/ Richard Siegel

Name: Richard Siegel
Title: Authorized Signatory

[Signature Page to Registration Rights Agreement]




Institutional Venture Partners XV, L.P.,
By: Institutional Venture Management XV, LLC
its General Partner

By: /s/ Eric Liaw

Name: Eric Liaw
Title: Managing Director

Institutional Venture Partners XV Executive Fund, L.P.,
By: Institutional Venture Management XV, LLC
its General Partner

By: /s/ Eric Liaw

Name: Eric Liaw
Title: Managing Director

Institutional Venture Partners XVI, L.P.,
By: Institutional Venture Management XVI LLC
its General Partner

By: /s/ Eric Liaw

Name: Eric Liaw
Title: Managing Director

[Signature Page to Registration Rights Agreement]




Canada Pension Plan Investment Board

By: /s/ Leon Pedersen

Name: Leon Pedersen
Title GLT Managing Director

By: /s/ Daniel Fetter

Name: Daniel Fetter
Title Managing Director

[Signature Page to Registration Rights Agreement]




SCHEDULE A

H.I.G. Growth Partners — Lulu’s, L.P.
1450 Brickell Avenue, 31st floor
Miami, FL 33131

Attn: Evan Karp

Institutional Venture Partners X VI, L.P.
3000 Sand Hill Road

Building 2, Suite 250

Menlo Park, CA 94025

Attn: Eric Liaw, eliaw@ivp.com

Institutional Venture Partners XV, L.P.
3000 Sand Hill Road

Building 2, Suite 250

Menlo Park, CA 94025

Attn: Eric Liaw, eliaw@ivp.com

Institutional Venture Partners XV Executive Fund, L.P.
3000 Sand Hill Road

Building 2, Suite 250

Menlo Park, CA 94025

Attn: Eric Liaw, eliaw@ivp.com

Canada Pension Plan Investment Board
One Queen Street East, Suite 2500
Toronto, ON M5C 2W5

Canada

Attn: Iliyan Kaytazov

E-mail: ikaytazov@cppib.com

with a copy (which shall not constitute notice) to:

Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022

Attention: Kevin Schmidt; Steven Slutzky

E-mail: kmschmidt@debevoise.com; sjslutzky@debevoise.com
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Exhibit 10.10
Execution Version

STOCKHOLDERS AGREEMENT OF
LULU’S FASHION LOUNGE HOLDINGS, INC.

THIS STOCKHOLDERS AGREEMENT, dated as of November 10, 2021 (as it may be amended, amended and restated
or otherwise modified from time to time in accordance with the terms hereof, this “Agreement”), is entered into by and
among Lulu’s Fashion Lounge Holdings, Inc., a Delaware corporation (the “Corporation”), H.I.G. Growth Partners —
Lulu’s, L.P., a Delaware limited partnership (“HIG”), Institutional Venture Partners XV, L.P., a Delaware limited
partnership (“IVP_XV”), Institutional Venture Partners XV Executive Fund, L.P., a Delaware limited partnership (“IVP
XV Executive Fund”), Institutional Venture Partners XVI, L.P., a Delaware limited partnership (“IVP_XVI,” and together
with IVP XV and IVP XV Executive Fund, the “IVP Holdcos”) and Canada Pension Plan Investment Board, a Canadian
Crown Corporation (“CPPIB” and, together with HIG and the IVP Holdcos, the “Stockholders”). Certain terms used in this
Agreement are defined in Section 7.

RECITALS

WHEREAS, each Stockholder beneficially owns outstanding shares of common stock, par value $0.001 per share (the
“Common Stock™), of the Corporation; and

WHEREAS, the Corporation is contemplating an offering and sale of the shares of its Common Stock in an underwritten
initial public offering.

NOW, THEREFORE, in consideration of the covenants and agreements contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Corporation and the Stockholders agree as
follows:

AGREEMENT

Section 1. Election of the Board of Directors.

@) Subject to this Section 1(a), HIG shall be entitled to designate for nomination by the Board up to four (4)
Directors from time to time (any Director designated by HIG, an “HIG Director”). The HIG Directors shall be apportioned
among the three (3) classes of Directors as nearly equal in number as possible. The right of HIG to designate the HIG
Directors for nomination as set forth in this Section 1(a) shall be subject to the following: (i) if at any time HIG beneficially
owns in the aggregate thirty percent (30%) or more of all issued and outstanding shares of Common Stock, HIG shall be
entitled to designate four (4) HIG Directors; (ii) if at any time HIG beneficially owns in the aggregate less than thirty percent
(30%) but at least twenty percent (20%) or more of all issued and outstanding shares of Common Stock, HIG shall be
entitled to designate three (3) HIG Directors; (iii) if at any time HIG beneficially owns in the aggregate less than twenty
percent (20%) but at least ten percent (10%) or more of all issued and outstanding shares of Common Stock, HIG shall be
entitled to designate two (2) HIG Directors; and (iv) if at any time HIG beneficially owns in the aggregate less than ten
percent (10%) but at least five percent (5%) or more of all issued and outstanding shares of Common Stock, HIG shall be
entitled to designate only one (1) HIG Director. HIG shall not be entitled to designate any HIG Directors for nomination in
accordance with this Section 1(a) if at any time HIG beneficially owns in the aggregate less than five percent (5%) of all
issued and outstanding shares of Common Stock.

(b) Subject to this Section 1(b), the IVP Holdcos shall be entitled to designate for nomination by the Board one
(1) Director from time to time (any Director designated by IVP Holdcos, an “IVP Director”). The IVP Holdcos shall not be
entitled to designate an IVP Director in accordance with this




Section 1(b) if at any time the IVP Holdcos beneficially own in the aggregate less than ten percent (10%) of all issued and
outstanding shares of Common Stock.

(@] Subject to Section 1(a) and Section 1(b), each of HIG, the IVP Holdcos and CPPIB hereby agree for the
exclusive benefit of the Corporation (which shall have sole right to enforce this Section 1(c)), to vote, or cause to be voted,
all outstanding shares of Common Stock beneficially owned by them (or any of their Permitted Transferees) at any annual or
special meeting of stockholders of the Corporation at which Directors of the Corporation are to be elected or removed, or in
actions by written consent or otherwise so as to effectuate the provisions of this Agreement (as may be permitted under the
Corporation’s Bylaws and Charter at the time of such vote), to take all Necessary Action in their capacity as stockholders of
the Corporation to cause the election or removal of the HIG Directors and the IVP Director as a Director, as provided herein
and to implement and enforce the provisions set forth in Section 3, provided that (i) no Stockholder shall have any voting
obligations under this Section 1(c) after any time as such Stockholder beneficially owns in the aggregate less than ten
percent (10%) of all issued and outstanding shares of Common Stock. For the avoidance of doubt, except as provided above,
nothing in this Agreement shall limit the right of a Stockholder to vote (or cause to be voted), including by proxy, if
applicable, in favor of, or against or to abstain with respect to, any other matters presented to the stockholders of the
Corporation.

Section 2. Vacancies and Replacements.

(a) No reduction in the number of shares of Common Stock that each Stockholder beneficially owns shall
shorten the term of any incumbent Director.

(b) Each of HIG and the IVP Holdcos shall have the sole right to request that one or more of their respective
designated Directors, as applicable, tender their resignations as Directors of the Board, in each case, with or without cause at
any time, by sending a written notice to such Director and the Corporation’s Secretary stating the name of the Director or
Directors whose resignation from the Board is requested (the “Removal Notice). If the Director subject to such Removal
Notice does not resign within thirty (30) days from receipt thereof by such Director, HIG and the IVP Holdcos, as holders of
Common Stock, the Corporation and the Board, to the fullest extent permitted by law and, with respect to the Board, subject
to its fiduciary duties to the Corporation’s stockholders, shall thereafter take all Necessary Action, including voting in
accordance with Section 1(c) to cause the removal of such Director from the Board (and such Director shall only be removed
by the parties to this Agreement in such manner as provided herein).

(o) Each of HIG and the IVP Holdcos, as applicable, shall have the exclusive right to designate a replacement
Director for nomination or election by the Board to fill vacancies created as a result of not designating their respective
Directors initially or by death, disability, retirement, resignation, removal (with or without cause) of their respective
Directors, or otherwise by designating a successor for nomination or election by the Board to fill the vacancy of their
respective Directors created thereby on the terms and subject to the conditions of Section 1; it being understood that any
such designee shall serve the remainder of the term of the Director whom such designee replaces.

(d) So long as a Stockholder has the right to nominate at least one Director under Section 1(a) or Section 1(b) or
any such Director is serving on the Board, the Corporation shall maintain in effect at all times directors and officers
indemnity insurance coverage reasonably satisfactory to the Stockholders, and the Charter and Bylaws shall at all times
provide for indemnification, exculpation and advancement of expenses to the fullest extent permitted under applicable law.




Section 3. Initial Directors.

The initial HIG Directors pursuant to Section 1(a) shall be John Black and Thomas Belatti (in each case, as a Class I
Director), Danielle Qi (as a Class II Director) and Evan Karp (as a Class III Director). The initial IVP Director pursuant to
Section 1(b) shall be Eric Liaw (as a Class II Director).

Section 4. Rights of the Stockholders.

In addition to any voting requirements contained in the organizational documents of the Corporation or any of its
Subsidiaries, the Corporation shall not take, and shall cause its Subsidiaries not to take, any of the following actions
(whether by merger, consolidation or otherwise) without the prior written approval of each of the Stockholders for as long as
the Stockholders beneficially own in the aggregate fifty percent (50%) or more of all issued and outstanding shares of
Common Stock:

(a) any transaction or series of related transactions, in each case, to the extent within the reasonable control of
the Corporation, (i) in which any “person” or “group” (within the meaning of Sections 13(d) and 14(d) of the Exchange Act
would acquire, directly or indirectly, in excess of fifty percent (50%) of the then outstanding shares of any class of capital
stock (or equivalent) of the Corporation or any of its Subsidiaries (whether by merger, consolidation, sale or transfer of
capital stock or partnership, membership or other equity interests, tender offer, exchange offer, reorganization,
recapitalization or otherwise) or (ii) following which any “person” or “group” referred to in clause (i) hereof would obtain
the direct or indirect power to elect a majority of the Directors;

(b) the sale, lease or exchange of all or substantially all of the property and assets of the Corporation and its
Subsidiaries, taken as a whole; or

(© any actions (including, without limitation, any debt recapitalizations, refinancings, amendments, revolver
drawings, repayments, and compliance report review) with respect to the Corporation or its Subsidiaries’ debt capitalization
(including, without limitation, any debt obligations outstanding as of the date of this Agreement) in excess of $50,000,000.

Notwithstanding anything herein or in the organizational documents of the Corporation to the contrary and
irrespective of whether the fifty percent (50%) threshold provided for pursuant to this Section 4 is satisfied, HIG, the IVP
Holdcos or CPPIB shall not be entitled to approval rights in accordance with this Section 4 if at any time such holder
beneficially owns in the aggregate less than fifteen percent (15%) of all issued and outstanding shares of Common Stock.

Section 5. Covenants of the Corporation.

(a) The Corporation agrees to take all Necessary Action to (i) cause the Board to comprise at least nine (9)
Directors or such other number of Directors as the Board may determine, subject to the terms of this Agreement, the Charter
or the Bylaws of the Corporation; (ii) cause the individuals designated in accordance with Section 1 to be included in the
slate of nominees proposed to be elected to the Board at the next annual or special meeting of stockholders of the
Corporation at which Directors are to be elected, or in actions by written consent or otherwise so as to effectuate the
provisions of this Agreement (as may be permitted under the Corporation’s Bylaws and Charter at the time of such vote), in
accordance with the Bylaws, Charter, Securities Laws, and General Corporation Law of the State of Delaware and at each
annual meeting of stockholders of the Corporation thereafter at which such Director’s term expires or in any action by
written consent or otherwise to effectuate the provisions of this Agreement (as may be permitted under the Corporation’s
Bylaws and Charter at the time of such vote); (iii) cause the individuals designated in accordance with Section 2(c) to fill the
applicable vacancies on the Board, in accordance with the Bylaws, Charter, Securities Laws, General Corporation Law of the
State of Delaware; and (iv) to adhere to, implement and enforce the provisions set forth in Section 4.




(b) HIG and the IVP Holdcos shall comply with the requirements of the Charter and Bylaws when designating
and nominating individuals as Directors, in each case, to the extent such requirements are applicable to Directors generally.
Notwithstanding anything to the contrary set forth herein, in the event that the Board determines, within sixty (60) days after
compliance with the first sentence of this Section 5(b), in good faith, after consultation with outside legal counsel, that its
nomination, appointment or election of a particular Director designated in accordance with Section 1 or Section 2, as
applicable, would constitute a breach of its fiduciary duties to the Corporation’s stockholders or does not otherwise comply
with any requirements of the Charter or Bylaws, then the Corporation shall inform HIG and/or the IVP Holdcos, as
applicable, of such determination in writing and explain in reasonable detail the basis for such determination and shall cause
the Board, to the fullest extent permitted by law, to nominate, appoint or elect another individual designated for nomination,
election or appointment to the Board by HIG and/or the IVP Holdcos, as applicable (subject in each case to this Section
5(b)). The Corporation shall, and shall cause the Board to, to the fullest extent permitted by law, take all Necessary Action
required by this Section 5 with respect to the election of such substitute designees to the Board.

(9] Each Stockholder shall have the right, at any time or from time to time, to request and have made available
to it by the Corporation such financial and similar information not duplicative of what is customarily prepared by the
Corporation as such Stockholder may reasonably request. Notwithstanding the foregoing, the Corporation may restrict
access to the foregoing to the extent that (x) any applicable law requires it or (y) the Corporation determines that restricting
such access is reasonably necessary to preserve any evidentiary or attorney-client privilege or to comply with any contract.

Section 6. Termination.

This Agreement shall terminate, as to each individual party but not collectively to all parties, upon the earliest to
occur of any one of the following events:

(@ each of (i) HIG, (ii) the IVP Holdcos and (iii) CPPIB ceasing to beneficially own any shares of Common
Stock; and

(b) the unanimous written consent of the Corporation and each of HIG (if they continue to beneficially own any
shares of Common Stock), each of the IVP Holdcos (if they continue to beneficially own any shares of Common Stock) and
CPPIB (if they continue to beneficially own any shares of Common Stock).

For the avoidance of doubt, the rights and obligations of (i) HIG under this Agreement shall terminate upon HIG
ceasing to beneficially own any shares of Common Stock, (ii) the IVP Holdcos under this Agreement shall terminate upon
the IVP Holdcos ceasing to beneficially own any shares of Common Stock and (iii) CPPIB under this Agreement shall
terminate upon CPPIB ceasing to beneficially own any shares of Common Stock.

Section 7. Definitions.
As used in this Agreement, any term that it is not defined herein, shall have the following meanings:

“Board” means the board of directors of the Corporation.

“beneficially own” shall have the meaning given to such term in Rule 13d-3 promulgated under the Exchange Act,
as the same may be amended or restated from time to time.




“Bylaws” means the amended and restated bylaws of the Corporation, dated as of the date hereof, as the same may
be further amended, restated, amended and restated or otherwise modified from time to time.

“Charter” means the amended and restated certificate of incorporation of the Corporation, effective as of the date
hereof, as the same may be further amended, restated, amended and restated or otherwise modified from time to time.

“Director” means a member of the Board.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Necessary Action” means, with respect to a specified result, all commercially reasonable actions required to cause
such result that are within the power of a specified Person, including (i) voting or providing a written consent or proxy with
respect to the equity securities owned by the Person obligated to undertake the necessary action, (ii) voting in favor of the
adoption of stockholders’ resolutions and amendments to the organizational documents of the Corporation, (iii) executing
agreements and instruments, and (iv) making, or causing to be made, with governmental, administrative or regulatory
authorities, all filings, registrations or similar actions that are required to achieve such result.

“Permitted Transferee” of a Person shall mean any “affiliate” of such Person as defined in Rule 405 promulgated
under the Securities Act of 1933, as amended.

“Person” means any individual, corporation, limited liability company, partnership, trust, joint stock company,
business trust, unincorporated association, joint venture, governmental authority or other entity or organization, including a
government or any subdivision or agency thereof.

“Securities Laws” means the Securities Act of 1933, as amended, and the Exchange Act, and the rules promulgated
thereunder.

“Subsidiary” means with respect to any Person, any corporation, limited liability company, partnership, association,
trust or other form of legal entity, of which (a) such first Person directly or indirectly owns or controls at least a majority of
the securities or other interests having by their terms voting power to elect a majority of the board of directors or others
performing similar functions, or (b) such first Person is a general partner or managing member (excluding partnerships in
which such Person or any Subsidiary thereof does not have a majority of the voting interests in such partnership).

Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender; (ii)
words using the singular or plural number also include the plural or singular number, respectively; (iii) the terms “hereof,”
“herein,” “hereby” and derivative or similar words refer to this entire Agreement; (iv) the terms “Article” or “Section” refer
to the specified Article or Section of this Agreement; (v) the word “including” shall mean “including, without limitation”;
(vi) each defined term has its defined meaning throughout this Agreement, whether the definition of such term appears
before or after such term is used; and (vii) the word “or” shall be disjunctive but not exclusive. References to agreements and
other documents shall be deemed to include all subsequent amendments and other modifications thereto. References to
statutes shall include all regulations promulgated thereunder and references to statutes or regulations shall be construed as
including all statutory and regulatory provisions consolidating, amending or replacing the statute or regulation.




Section 8. Choice of Law and Venue; Waiver of Right to Jury Trial.

@) THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED, APPLIED AND ENFORCED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF DELAWARE. EACH OF THE PARTIES HERETO
ACKNOWLEDGES AND AGREES THAT IN THE EVENT OF ANY BREACH OF THIS AGREEMENT, THE NON-
BREACHING PARTY WOULD BE IRREPARABLY HARMED AND COULD NOT BE MADE WHOLE BY
MONETARY DAMAGES, AND THAT, IN ADDITION TO ANY OTHER REMEDY TO WHICH THEY MAY BE
ENTITLED AT LAW OR IN EQUITY, THE PARTIES SHALL BE ENTITLED TO SUCH EQUITABLE OR
INJUNCTIVE RELIEF AS MAY BE APPROPRIATE. THE CHOICE OF FORUM SET FORTH IN THIS SECTION
SHALL NOT BE DEEMED TO PRECLUDE THE ENFORCEMENT OF ANY JUDGMENT OF A DELAWARE
FEDERAL OR STATE COURT, OR THE TAKING OF ANY ACTION UNDER THIS AGREEMENT TO ENFORCE
SUCH A JUDGMENT, IN ANY OTHER APPROPRIATE JURISDICTION.

(b) IN THE EVENT ANY PARTY TO THIS AGREEMENT COMMENCES ANY LITIGATION,
PROCEEDING OR OTHER LEGAL ACTION IN CONNECTION WITH OR RELATING TO THIS AGREEMENT, ANY
RELATED AGREEMENT OR ANY MATTERS DESCRIBED OR CONTEMPLATED HEREIN OR THEREIN, THE
PARTIES TO THIS AGREEMENT HEREBY (1) AGREE UNDER ALL CIRCUMSTANCES ABSOLUTELY AND
IRREVOCABLY TO SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURT OF CHANCERY OF THE
STATE OF DELAWARE, OR IF (AND ONLY IF) SUCH COURT FINDS IT LACKS SUBJECT MATTER
JURISDICTION, THE SUPERIOR COURT OF THE STATE OF DELAWARE (COMPLEX COMMERCIAL DIVISION),
OR IF UNDER APPLICABLE LAW, SUBJECT MATTER JURISDICTION OVER THE MATTER THAT IS THE
SUBJECT OF THE ACTION OR PROCEEDING IS VESTED EXCLUSIVELY IN THE FEDERAL COURTS OF THE
UNITED STATES OF AMERICA, THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF DELAWARE,
AND APPELLATE COURTS FROM ANY THEREOF, WITH RESPECT TO ALL ACTIONS AND PROCEEDINGS
ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED
HEREBY; (2) AGREE THAT IN THE EVENT OF ANY SUCH LITIGATION, PROCEEDING OR ACTION, SUCH
PARTIES WILL CONSENT AND SUBMIT TO THE PERSONAL JURISDICTION OF ANY SUCH COURT
DESCRIBED IN CLAUSE (1) OF THIS SECTION 8(B) AND TO SERVICE OF PROCESS UPON THEM IN
ACCORDANCE WITH THE RULES AND STATUTES GOVERNING SERVICE OF PROCESS; (3) AGREE TO WAIVE
TO THE FULL EXTENT PERMITTED BY LAW ANY OBJECTION THAT THEY MAY NOW OR HEREAFTER HAVE
TO THE VENUE OF ANY SUCH LITIGATION, PROCEEDING OR ACTION IN ANY SUCH COURT OR THAT ANY
SUCH LITIGATION, PROCEEDING OR ACTION WAS BROUGHT IN ANY INCONVENIENT FORUM; (4) AGREE
TO WAIVE ANY RIGHTS TO A JURY TRIAL TO RESOLVE ANY DISPUTES OR CLAIMS RELATING TO THIS
AGREEMENT; (5) AGREE TO SERVICE OF PROCESS IN ANY LEGAL PROCEEDING BY MAILING OF COPIES
THEREOF TO SUCH PARTY AT ITS ADDRESS SET FORTH HEREIN FOR COMMUNICATIONS TO SUCH PARTY;
(6) AGREE THAT ANY SERVICE MADE AS PROVIDED HEREIN SHALL BE EFFECTIVE AND BINDING SERVICE
IN EVERY RESPECT; AND (7) AGREE THAT NOTHING HEREIN SHALL AFFECT THE RIGHTS OF ANY PARTY
TO EFFECT SERVICE OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.

Section 9. Notices.
Any notice, request, claim, demand, document and other communication hereunder to any party shall be effective

upon receipt (or refusal of receipt) and shall be in writing and delivered personally or sent by facsimile, or by electronic
mail, or first class mail, or by Federal Express or other similar courier or other similar means of communication, as follows:




(a)

(b)

(©

(d)

If to HIG, addressed as follows:

H.I.G. Growth Partners — Lulu’s, L.P.
1450 Brickell Avenue, 31st floor
Miami, FL 33131

Attn: Evan Karp

If to the IVP Holdcos, addressed as follows:

c/o Institutional Venture Partners

3000 Sand Hill Road, Building 2, Suite 250
Menlo Park, CA 94111

Attn: Eric Liaw and Tracy Hogan

E-mail: eliaw@ivp.com and thogan@ivp.com

with a copy (which shall not constitute notice) to:

Cooley LLP

Three Embarcadero Center, 20th Floor
San Francisco, CA 94111

Attn: Jodie Bourdet

E-mail: jbourdet@cooley.com

If to CPPIB, addressed as follows:

Canada Pension Plan Investment Board
One Queen Street East, Suite 2500
Toronto, ON M5C 2W5

Canada

Attn: Iliyan Kaytazov

E-mail: ikaytazov@cppib.com

with a copy (which shall not constitute notice) to:

Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022

Attention: Kevin Schmidt; Steven Slutzky

E-mail: kmschmidt@debevoise.com; sjslutzky@debevoise.com

If to the Corporation, addressed as follows:

Lulu’s Fashion Lounge Holdings, Inc.
195 Humboldt Avenue

Chico, California 95928

Telephone: (530) 343-3545

Attn: Chief Financial Officer

E-mail: crystal@lulus.com

with a copy (which copy shall not constitute notice) to:




Latham & Watkins LLP

1271 Avenue of the Americas

New York, NY 10020-1300

Attn: Marc Jaffe, Tad Freese and Adam Gelardi

E-mail: marc.jaffe@lw.com; tad.freese@lw.com; adam.gelardi@lw.com

or, in each case, to such other address or email address as such party may designate in writing to each party by written notice
given in the manner specified herein. All such communications shall be deemed to have been given, delivered or made when
so delivered by hand or sent by facsimile (with confirmed transmission), on the next business day if sent by overnight
courier service (with confirmed delivery) or when received if sent by first class mail, or in the case of notice by electronic
mail, when the relevant email enters the recipient’s server.

Section 10. Assignment.

Except as otherwise provided herein, all of the terms and provisions of this Agreement shall be binding upon, shall
inure to the benefit of and shall be enforceable by the respective successors and permitted assigns of the parties hereto. This
Agreement may not be assigned (by operation of law or otherwise) without the express prior written consent of the other
parties hereto, and any attempted assignment, without such consents, will be null and void; provided, however, that each of
HIG, the IVP Holdcos and CPPIB is permitted to assign this Agreement to their respective Permitted Transferees, in which
case references to HIG, the IVP Holdcos, CPPIB, Stockholders and parties to this Agreement, as applicable, shall be deemed
to include such Permitted Transferees if they were originally signatories hereto, except to the extent otherwise provided
herein. Each of HIG, the IVP Holdcos and CPPIB shall cause any of their respective Permitted Transferees to become a
party to this Agreement. References to beneficial ownership of percentages of issued and outstanding shares of Common
Stock by a Stockholder herein shall include all ownership of shares of Common Stock by Permitted Transferees of such
Stockholder.

Section 11. Amendment and Modification; Waiver of Compliance.

This Agreement may not be amended, modified, altered or supplemented except by means of a written instrument
executed on behalf of each of the Corporation, HIG, the IVP Holdcos and CPPIB. Except as otherwise provided in this
Agreement, any failure of any of the parties to comply with any obligation, covenant, agreement or condition herein may be
waived by the party or parties entitled to the benefits thereof only by a written instrument signed by the party or parties
granting such waiver, but such waiver or failure to insist upon strict compliance with such obligation, covenant, agreement
or condition shall not operate as a waiver of, or estoppel with respect to, any subsequent or other failure.

Section 12. Waiver.

No failure on the part of either party hereto to exercise any power, right, privilege or remedy under this Agreement,
and no delay on the part of either party hereto in exercising any power, right, privilege or remedy under this Agreement,
shall operate as a waiver thereof; and no single or partial exercise of any such power, right, privilege or remedy shall
preclude any other or further exercise thereof or of any other power, right, privilege or remedy.

Section 13. Severability.
If any provision of this Agreement, or the application of such provision to any Person or circumstance or in any

jurisdiction, shall be held to be invalid or unenforceable to any extent, (i) the remainder of this Agreement shall not be
affected thereby, and each other provision hereof shall be valid




and enforceable to the fullest extent permitted by law, (ii) as to such Person or circumstance or in such jurisdiction such
provision shall be reformed to be valid and enforceable to the fullest extent permitted by law and (iii) the application of such
provision to other Persons or circumstances or in other jurisdictions shall not be affected thereby.

Section 14. Counterparts.

This Agreement may be executed in any number of counterparts and signatures may be delivered by facsimile, each
of which may be executed by less than all parties, each of which shall be enforceable against the parties actually executing
such counterparts, and all of which together shall constitute one instrument.

Section 15. Further Assurances.

At any time or from time to time after the date hereof, the parties hereto agree to cooperate with each other, and at
the request of any other party, to execute and deliver any further instruments or documents and to take all such further action
as any other party may reasonably request in order to evidence or effectuate the provisions of this Agreement and to
otherwise carry out the intent of the parties hereunder.

Section 16. Titles and Subtitles.

The descriptive headings of this Agreement are inserted for convenience only and do not constitute a part of this
Agreement.

Section 17. Representations and Warranties.

@ Each of HIG, the IVP Holdcos, CPPIB and each Person who becomes a party to this Agreement after the
date hereof, severally and not jointly and solely with respect to itself, represents and warrants to the Corporation as of the
time such party becomes a party to this Agreement that (1) if applicable, it is duly authorized to execute, deliver and perform
this Agreement; (2) this Agreement has been duly executed by such party and is a valid and binding agreement of such party,
enforceable against such party in accordance with its terms; and (3) the execution, delivery and performance by such party of
this Agreement does not violate or conflict with or result in a breach of or constitute (or with notice or lapse of time or both
constitute) a default under any agreement to which such party is a party or, if applicable, the organizational documents of
such party.

(b) The Corporation represents and warrants to each other party hereto that (1) the Corporation is duly
authorized to execute, deliver and perform this Agreement; (2) this Agreement has been duly authorized, executed and
delivered by the Corporation and is a valid and binding agreement of the Corporation, enforceable against the Corporation in
accordance with its terms; and (3) the execution, delivery and performance by the Corporation of this Agreement does not
violate or conflict with or result in a breach by the Corporation of or constitute (or with notice or lapse of time or both
constitute) a default by the Corporation under the Charter or Bylaws, any existing applicable law, rule, regulation, judgment,
order, or decree of any governmental authority exercising any statutory or regulatory authority of any of the foregoing,
domestic or foreign, having jurisdiction over the Corporation or any of its Subsidiaries or any of their respective properties
or assets, or any agreement or instrument to which the Corporation or any of its Subsidiaries is a party or by which the
Corporation or any of its Subsidiaries or any of their respective properties or assets may be bound.




Section 18. No Strict Construction.

This Agreement shall be deemed to be collectively prepared by the parties hereto, and no ambiguity herein shall be
construed for or against any party based upon the identity of the author of this Agreement or any provision hereof.

Section 19. Reimbursement for Expenses.

The Corporation shall, within ten (10) business days of submission by each of HIG, the IVP Holdcos and/or CPPIB
of documentation evidencing legal fees and expenses, reimburse each of HIG, the IVP Holdcos and/or CPPIB for all legal
fees and expenses reasonably incurred in connection with the preparation, negotiation and execution of this Agreement and
any ancillary documentation to this Agreement (including, but not limited to, any term sheet, summaries or registration
rights agreements among the parties). Such invoices need not include any detail that may be deemed to waive the attorney-
client privilege between the Stockholders and their counsel. For the avoidance of doubt, this provision shall only apply to the
Stockholders and not any Permitted Transferees.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Execution Version

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on the day and year first

above written.

Lulu’s Fashion Lounge Holdings, Inc.

By: /s/ David McCreight
Name: David McCreight
Title: CEO

[Signature Page to Stockholders Agreement]




Execution Version

H.I.G. Growth Partners — Lulu’s, L.P.
By: H.I.G.-GPII, Inc.,
its General Partner

By: /s/ Richard Siegel
Name: Richard Siegel
Title: Authorized Signatory

[Signature Page to Stockholders Agreement]




Execution Version

Institutional Venture Partners XV, L.P.,
By: Institutional Venture Management XV, LLC,
its General Partner

By: /s/ Eric Liaw
Name: Eric Liaw
Title: Managing Director

Institutional Venture Partners XV Executive Fund, L.P.,
By: Institutional Venture Management XV, LLC,
its General Partner

By: /s/ Eric Liaw
Name: Eric Liaw
Title: Managing Director

Institutional Venture Partners XVI, L.P.,
By: Institutional Venture Management XVI LLC,
its General Partner

By: /s/ Eric Liaw
Name: Eric Liaw
Title: Managing Director

[Signature Page to Stockholders Agreement]




Execution Version
Canada Pension Plan Investment Board
By: /s/ Leon Pedersen

Name: Leon Pedersen
Title: GLT Managing Director

By: /s/ Daniel Fetter
Name: Daniel Fetter
Title: Managing Director

[Signature Page to Stockholders Agreement]




Exhibit 31.1
CERTIFICATION
I, David McCreight, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

4.  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(@) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) [Omitted];

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: December 16, 2021 By: /s/ David McCreight
David McCreight
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
CERTIFICATION
I, Crystal Landsem, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

4.  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(@) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) [Omitted];

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: December 16, 2021 By: /s/ Crystal Landsem

Crystal Landsem
Chief Financial Officer
(Principal Financial and Accounting Officer)




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc. (the “Company”) for the period
ended October 3, 2021 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: December 16, 2021 By: /s/ David McCreight
David McCreight
Chief Executive Officer
(Principal Executive Officer)




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc. (the “Company™) for the period
ended October 3, 2021 as filed with the Securities and Exchange Commission on the date hereof (the “Report), I certify, pursuant to 18
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: December 16, 2021 By: /s/ Crystal Landsem
Crystal Landsem
Chief Financial Officer
(Principal Financial and Accounting Officer)




