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The information contained in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and is not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 9, 2021

5,750,000 Shares

S—

Common Stock

This is the initial public offering of shares of common stock of Lulu’s Fashion Lounge Holdings, Inc. We are offering 5,750,000 shares of common
stock.

Prior to this offering, there has been no public market for our common stock. It is currently estimated that the initial public offering price will be
between $16.00 and $19.00 per share.

Upon completion of this offering, and assuming no exercise of the underwriters’ option to purchase additional shares, our executive officers,
directors, and principal stockholders will own, in the aggregate, approximately 79.8% 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.

We have applied to list our common stock on the Nasdaqg Global Market (“Nasdaq”) under the symbol “LVLU.”

We are an “emerging growth company” as defined under the federal securities laws and, as such, have elected to comply with certain reduced
public company reporting requirements in this prospectus and may elect to do so in future filings.

Principal Global has indicated an interest in purchasing an aggregate of approximately $15.0 million in shares of our common stock in this offering
at the initial public offering price per share and on the same terms as the other purchasers in this offering. However, because these indications of interest
are not binding agreements or commitments to purchase, the underwriters may determine to sell more, less or no shares in this offering to any or all of
these stockholders, or any or all of these stockholders may determine to purchase more, less or no shares in this offering. The underwriters will receive
the same underwriting discount on any shares purchased by these stockholders as they will on any other shares sold to the public in this offering.

Investing in our common stock involves risks. See the section titled “Risk Factors” beginning on page 27 to read about factors you should consider
before deciding to invest in shares of our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Per Share Total
Initial public offering price $ $
Underwriting discounts and commissions(1) $ $
Proceeds, before expenses, to us $ $

Q) See the section titled “Underwriting” for a description of the compensation payable to the underwriters.

We have granted the underwriters an option for a period of 30 days to purchase up to an additional 862,500 shares of common stock from us at
the initial public offering price, less underwriting discounts and commissions.

The underwriters expect to deliver the shares against payment in New York, New York on , 2021.
Goldman Sachs & Co. LLC BofA Securities Jefferies
Baird Cowen KeyBanc Capital Markets Piper Sandler

Telsey Advisory Group

Prospectus dated , 2021
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Our Vision

To be the most beloved
women’s brand for
affordable luxury fashion
through curated, exclusive
products at reasonable
prices, superior customer
service, and a personalized

shopping experience
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Lulus by
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You should rely only on the information contained in this prospectus or in any free writing prospectus we may authorize to be
delivered or made available to you. Neither we nor the underwriters (or any of our or their respective affiliates) have authorized anyone to
provide any information other than that contained in this prospectus or in any free writing prospectus prepared by or on behalf of us or to
which we have referred you. Neither we nor the underwriters (or any of our or their respective affiliates) take any responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. We and the underwriters (or any of our or their
respective affiliates) are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. The
information contained in this prospectus is only accurate as of the date on the front cover of this prospectus.

Through and including , 2021 (25 days after the date of this prospectus), all dealers that buy, sell or trade our
common stock, whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to the
dealers’ obligation to deliver a prospectus when acting as underwriters and with respect to their unsold allotments or
subscriptions.

For investors outside the United States: Neither we nor the underwriters (or any of their respective affiliates) have done anything
that would permit this offering or possession or distribution of this prospectus in any jurisdiction, other than the United States, where action
for that purpose is required. Persons outside the United States who come into possession of this prospectus must inform themselves
about, and observe any restrictions relating to, the offering of our shares and the distribution of this prospectus outside the United States.
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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 a limited partnership, and is now known as Lulu’s Holdings, L.P. (the “LP"). We formed two
new subsidiaries, Lulu’'s Fashion Lounge Holdings, Inc., the issuer in this offering, and Lulu’s Fashion Lounge Parent, LLC, to sit between
the partnership 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
the issuer. Unless otherwise indicated or the context otherwise requires, references in this prospectus 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 “562-53 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 2020”
and/or “2020" relate to the year ended January 3, 2021, references herein to “fiscal 2019” and/or “2019” relate to the year ended
December 29, 2019, and references herein to “fiscal 2018” and/or “2018” relate to the year ended December 30, 2018. The years ended
December 29, 2019 and December 30, 2018 were 52 week years, and the year ended January 3, 2021 was a 53 week year.

Throughout this prospectus, 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 prospectus, we
also reference Adjusted EBITDA, which is a hon-GAAP (accounting principles generally accepted in the United States of America)
financial measure. See “Prospectus Summary—Summary Historical Consolidated Financial Data” 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.

We define certain terms and other terms used throughout this prospectus as follows:

» Active Customers is defined as the number of customers who have made at least one purchase across our platform in the prior
12-month period.

» Total Orders Placed is defined as the number of customer orders placed across our platform during a particular period. An
order is counted on the day the customer places the order. We do not adjust the number of Total Orders Placed for any
cancellation or return that may have occurred subsequent to a customer placing an order.

» Average Order Value (“AOV”) is defined 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.

» Gross Margin is defined as gross profit as a percentage of our net revenue. Gross profit is equal to our net revenue less cost of
revenue.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. This summary does not contain all the
information that you should consider before deciding to invest in our common stock. You should read the entire prospectus carefully,
including “Risk Factors,” “Forward-Looking Statements,” and our consolidated financial statements and related notes included
elsewhere in this prospectus, before deciding whether to invest in our common stock.

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.

We are focused on building authentic personal relationships with our customers and offering them coveted products they
cannot purchase elsewhere. We incorporate the pulse of the consumer by engaging with her where she is: across the web, on social
media and across our platform, through reviews, feedback and one-on-one interactions with our Style Advisors, Fit Experts and Bridal
Concierge. Customers express their love for our brand on social media and by word-of-mouth (both in-person and online). As of
October 3, 2021, we had more than 7.5 million followers, up from 5.5 million followers as of September 27, 2020, across our social
media platforms where the popular #lovelulus hashtag has generated billions of impressions. Consumer surveys in 2019 and 2021
show that Lulus outperforms its peers significantly in net promoter score, customer satisfaction, overall value, and likelihood of
repurchase; these metrics demonstrate our customers’ genuine affinity for our brand.

A key differentiator of our business model from traditional fashion retail is our use of data to optimize almost all elements of our
business. Nowhere is this more pronounced than in our product creation and curation cycle. Traditional merchandising approaches
are risk and capital intensive, characterized by extended in-house design cycles, seasonal assortment decisions, deep buys, limited
customer feedback, and high markdowns. Unlike traditional retailers, we leverage a “test, learn, and reorder” strategy to bring
hundreds of new products to market every week; we test them in small batches, learn about customer demand and then quickly
reorder winning products in higher volume to optimize profitability. This strategy allows us to rapidly convert new products into
profitable sales on a consistent and repeatable basis while minimizing fashion and trend risk. We sell thousands of unique products
each month across a broad range of categories and during the six months ended July 4, 2021, 70% of our sales were from reorders
and 94% of our reorder products were sold without moving to sale pricing. This is up from 66% of sales from reorders and 89% of our
reorder products sold without moving to sale pricing during the six months ended June 28, 2020.

We are proud of our large, diverse community of loyal customers. During the twelve months ended October 3, 2021, we served
2.5 million Active Customers. In the first six months of our 2021 fiscal year, 88% of units sold were Lulus brand products up from 86%
in the first six months of the 2020 fiscal year. Our target customer initially meets us in her 20s and stays with us through her 30s and
beyond. We design a broad assortment of affordable luxury fashion for many of life’'s moments. Our affordable luxury positioning,
underscored by our sub-$50 average unit retail price (“AUR”), means that we are highly accessible and appeal to a broad segment of
the market. We define AUR 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 number of units sold in that period.
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Our company culture is defined by our core values: “All Voices, All In, Always Evolving.” “All Voices” means every voice, at
every level, is valued and encouraged. We are a team made up of individuals, and diversity and self-expression are welcome. We
treat each other with respect. We listen actively and are open and honest with each other. “All In” means we are “all in” on ensuring
the best possible customer experience, from placing the order to opening the package upon delivery, and every interaction along the
way. We pitch in to support our team members and get the job done. “Always Evolving” means we are digital natives, changing and
evolving along with our customers and technology. We are never satisfied with the status quo. We constantly seek to improve
ourselves, our product, and our Company. We take pride in the growth of our teams, promoting top performers and infusing our
Company with new and fresh ideas from outside hires. We strive to embody these core values in our connections with our customers
as well as our employees.

Our Industry

Apparel is a Massive Market, but Traditional Brick and Mortar Brands and Retailers Are Under Pressure

Euromonitor, a consumer market research company, estimates that the aggregate apparel and footwear industry in the United
States represented a $369.8 billion market in 2019. While the industry temporarily contracted in 2020 to $285.7 billion as a result of
the COVID-19 pandemic, it is expected to grow to $395.2 billion by 2025, representing an expected CAGR of 7% from 2020.

Traditional brick and mortar apparel brand and retail models are increasingly under pressure. From 2016 to 2019, we believe
online penetration in the U.S. apparel industry increased from 17% to 25%, and this category shift is expected to continue with online
penetration reaching 38% by the end of this year and 49% by 2025. Offline retail models have generally failed to keep up with
changing consumer preferences and are burdened by vast, inflexible physical store footprints, inventory management challenges,
demand seasonality and a highly promotional environment as competitors seek to capture any sales available to cover high fixed
costs. Additionally, offline models face a prolonged and unattractive merchandising and buying cycle that requires brands and
retailers to forecast fashion trends and consumer demand several quarters into the future. This traditional model also results in higher
initial retail prices due to the wholesale-to-retail markup. Finally, Millennial and Gen Z consumers increasingly prefer to shop online,
which has forced many traditional retailers to respond by closing a significant portion of their previously profitable physical stores over
the last several years.

Brick and mortar businesses, especially in the apparel, footwear and accessories industry, were acutely challenged during the
COVID-19 pandemic as they were generally considered “non-essential” by federal, state and local authorities. Most non-essential
brick and mortar stores were temporarily closed during the COVID-19 pandemic, and some were permanently closed. Businesses
without adequate online capabilities suffered in comparison to omnichannel businesses as well as digitally-native brands.

Omnichannel Models and e-commerce Marketplaces Are Taking Share, but Have Inherited Challenges of Brick and Mortar
Brands and Retailers

Prior to the COVID-19 pandemic, consumers were generally spending less time shopping offline and more time shopping
online. According to DataReportal, the typical consumer now spends 2 hours and 25 minutes on social media each day, equating to
roughly one full waking day of their life each week. According to Branded Research, this trend towards online consumption of media
and adoption
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of e-commerce is even more pronounced among the youngest generations, with 58% of Gen Z consumers saying they are online
“almost constantly.” This massive segment of the population represents the first generations to have come of age communicating,
learning, and shopping online and on their mobile devices. This has resulted in a new “discovery journey” for consumers, whereby
brand and product discovery, evaluation and purchase increasingly occur online. The COVID-19 pandemic further accelerated online
penetration by driving product adoption of e-commerce from new consumers and deeper engagement and more buying from existing
digital purchasers.

The rapid growth of e-commerce has been primarily driven by two new business models: first, brick and mortar retailers
adopting omnichannel models; and second, the emergence of a new generation of online department stores. As brick and mortar
retailers have moved online, they market products to consumers through legacy offline channels (e.g., department stores and owned
stores) as well as emerging online channels (e.g., e-commerce retailers and owned websites). Consistent with broader industry
trends, growth in the online businesses of these traditional brands and retailers has generally outpaced growth in their respective
offline businesses. In addition, a new generation of online department stores offers consumers the convenience to shop online for a
variety of third-party or private label brands. These online venues have the advantage of being able to offer a broader assortment and
more personalized shopping experience relative to their offline counterparts.

While both the omni-channel and online department store models represent an improvement from the traditional offline-only
model, they continue to be burdened by many of the challenges of their brick and mortar predecessors. Key among these challenges
is a prolonged merchandising and buying cycle that requires brands and retailers to forecast fashion trends and consumer demand
several quarters into the future. As a result of a prolonged merchandising and buying cycle, inventory management becomes a critical
pain point, whereby inventory shortage results in lost sales, while inventory surplus results in significant markdowns, which impair
margins and damage brand equity for omni-channel and brick and mortar retailers. Other challenges include the wholesale-to-retail
markup, which results in higher initial retail prices as well as potential margin erosion, since consumers can easily price-shop third-
party brands online and purchase from the lowest-cost provider, and the burden of having long-term brick and mortar leases, which
proved to be a significant problem during the COVID-19 pandemic. Additionally, legacy and e-commerce retailers may be conflicted
when developing and promoting their own private label brands, and are often reliant on third-party brands, which can pose supply
risk.

Digitally-Native Brands Are Best Positioned to Win

Against this backdrop, we believe that digitally-native brands are best positioned to succeed due to the following key attributes
they possess:

 Ability to offer their own brands without reliance on third-party brands;

« Direct engagement with customers;

» Large, real-time customer-centric datasets offering insights across the business;

« Significantly faster merchandise creation driven by real-time customer feedback and purchase patterns;
» Technology that is purpose-built for e-commerce;

« Asset-light distribution model; and

» Opportunity to selectively test and open temporary retail stores.
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Lulus: A Customer-Driven Fashion Brand

Lulus is a customer-driven fashion brand that leverages the power of digitally-native e-commerce. We have built a community
of loyal customers by listening to them and engaging with them. When we ask our customers to describe Lulus, they tell us they think
of the brand as “affordable,” “quality,” and “trendy.” We take a deliberate, measured approach to developing products that feature
high-end, stylistic details as well as flattering silhouettes that empower our customer to look and feel her best, whether in the office, at
home or out on the weekend. As a result of our brand authenticity and focus on delivering what our customer wants, we have earned
deep customer loyalty and brand affinity. Based on a 2019 survey conducted by Stax, an independent consumer market research
firm, which we independently updated in 2021 (the “2021 Brand Survey”), Lulus customers recommend Lulus to their friends and
family at a materially higher rate than the other brands and retailers from which they purchase. This positive brand promotion is
reflected in higher net promoter scores than our competition and is supported by our strong word-of-mouth customer acquisition.
According to the 2021 Brand Survey, over a third of the active Lulus customer respondents first ordered with us after seeing a friend
or family member wearing Lulus products or receiving a recommendation. According to the same survey, our aided brand awareness
remains modest at 17% among women 18 years of age and older in the United States, implying significant opportunity to continue to
attract new customers.

Our Customer

We are proud of our large, diverse community of loyal customers. Our target customer initially meets us in her 20s and stays
with us through her 30s and beyond. The Lulus brand spans many categories, including dresses, tops, bottoms, bridal, intimates,
swimwear, footwear, and accessories. A customer who might have discovered Lulus when shopping for her college events can
continue to shop our broad assortment that caters to events later in life such as bridal parties and weddings as well as for desk to
date and everything in between.

Our affordable luxury positioning is underscored by our sub-$50 AUR, which we believe helps us to appeal to a broad segment
of the market. On average, our customer’s household income is $82,000. According to the 2021 Brand Survey, our customers spend
a median of $1,175 on their fashion purchases per year. In the twelve months ended July 4, 2021, our Active Customers spent $129
on average, implying an 11% share of wallet based on an assumed average wallet of $1,175, which is the median amount our
customers spend on fashion purchases per year according to the 2021 Brand Survey. This is up from $122 average spend by Active
Customers for the twelve months ended June 28, 2020. We believe our strong customer loyalty, affordable pricing, and significant
category expansion opportunity help position us to grow our share of wallet over time.

During the twelve months ended October 3, 2021, we served 2.5 million Active Customers, up from 2.3 million Active
Customers during the twelve months ended September 27, 2020. On social media, we benefit from the longevity and strength of our
social presence and as of October 3, 2021, we had more than 7.5 million followers, up from 5.5 million followers as of September 27,
2020, across our social media platforms, including Facebook, Instagram, Pinterest, Snapchat, TikTok, Twitter and YouTube, and have
a strong network of paid and free product influencers who serve as genuine Lulus ambassadors. As of July 4, 2021, as many as 20%
of our followers on social media were based outside of the United States.

Why We Win

e Customer-Driven Fashion Brand: Lulus is one of the first digitally-native fashion brands in the United States primarily
serving Millennial and Gen Z women. Over the last decade, the Lulus
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customer has come to us for on-point fashion that is high quality yet affordable. We take pride in our ability to offer more
luxurious fabrics and incorporate elevated stylistic details into our products relative to what is offered by other comparably-
priced brands. As a result, our customers consistently remark on the quality of our products, as well as the newness of our
assortment, with an average of 236 products released each week during the six months ended July 4, 2021 (up from 206
products per week during the six months ended June 28, 2020). Our obsessive focus on customer experience creates deep
personal connections, which in turn rewards us with customer loyalty and word-of-mouth sharing of the brand, which,
according to the 2021 Brand Survey, has been our leading driver of new customer acquisition. While other brands rely on
internal design teams to create styles that reflect a particular brand aesthetic, we listen first and foremost to customer
feedback and then focus our efforts on creating and curating an assortment that she will love.

< Customer-Centric Experience: We are passionate about building a brand synonymous with exceptional customer service.
We have effectively brought the boutique experience online, developing one-on-one relationships with our customers in
order to learn and then address their individual needs. We provide customer service on multiple channels—phone, email,
chat, SMS, and social media—to meet our customer where she is most comfortable. During the six months ended July 4,
2021, our CSAT customer satisfaction score after interactions with customer service was 93% (based on a 23% response
rate), up from the fiscal year 2020 CSAT score of 92% (based on a 24% response rate). Our custom-built digital platform
allows customers to share their Lulus experience and get answers to questions without the hassle of taking the search
offline. Our extensive database of over 750,000 customer reviews, including over 100,000 photo reviews, and access to
personalized assistance help customers identify the perfect style and fit. The humber one reason our customers contact us
is for personalized fit and styling assistance. Unlike many e-commerce retailers who offer a variety of different brands with
inconsistent sizing, by owning our brand we are able to offer standardized sizing across the Lulus assortment, simplifying the
shopping experience and giving our customer confidence that she is selecting the best fit. Customers can also filter reviews
by size, and we share our customers’ photographs wearing the products, helping customers visualize themselves in clothing
on bodies like their own.

» Leveraging Data to Best Serve our Customer: We have built a massive dataset which gives us strong insight into our
customers. Millions of customers have interacted with us, leaving detailed reviews, interacting with our on-demand Style
Advisors, Fit Experts, and Bridal Concierge, and completing checkout surveys. Across Facebook, Instagram, Pinterest,
Snapchat, TikTok, Twitter and YouTube, our over 7.5 million followers engage with us through their comments, feedback, and
photographs, and support of our brand with their digital followers. In aggregate, this dataset gives us a deep understanding
of our customers’ preferences. Our business is driven by the symbiosis between our dataset, marketing strategy, product
creation, and curation process.

« Marketing and Engagement Strategy: We engage with our customer where she is, in authentic and personalized ways:
through our website, mobile app, email, SMS, and on social media. This strategy helps drive brand awareness while
fostering deep connections with our customers. Over the last thirteen years, we have built our digital footprint through strong
relationships with customers and influencers and we benefit from longevity and consistency of message. Our authentic
partnerships with brand ambassadors span the full spectrum of followership and engagement levels, from nano- and micro-
influencers, to college ambassadors and celebrities, all of whom wear and genuinely love our brand. These genuine brand
ambassadors, driven by a strong emotional connection to Lulus, help drive authentic
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brand awareness and customer engagement. Our free, organic and low-cost initiatives coupled with profitable performance
media drive traffic to our platform, which is custom-built to allow for continuous updating and personalization for each
customer. Our unified cross-platform strategy consistently reinforces the same brand values, with our marketing approach
resulting in attractive customer acquisition, strong retention and compelling lifetime value characteristics. We believe our
marketing spend as a percentage of net revenue is highly attractive relative to peer direct-to-consumer e-commerce brands
and can support significant future growth at attractive economics.

- Data-Driven Product Creation Strategy: Our innovative product creation strategy leverages the power of data and our
“test, learn, and reorder” approach to bring new styles online almost every weekday. During the six months ended July 4,
2021, we brought to market an average of 236 products per week compared to 206 products per week during the six months
ended June 28, 2020. Traditional merchandising approaches are characterized by extended in-house design cycles,
seasonal assortment decisions, deep buys, limited customer feedback, and high markdowns. We leverage our large
customer dataset to upend this traditional approach, rapidly bringing new designs to market that we know our customers will
love. This means we are not limited to offering just one style or aesthetic across our assortment as is typical with most
brands. In lieu of maintaining dedicated in-house product design overhead, we source raw designs from a broad network of
creative and manufacturing partners who ensure that we see trends in real-time and often produce products exclusively for
Lulus. Next, our creative buyers use our understanding of trends and data-driven customer preference to customize designs
for fit, style, and color, creating branded products exclusive to Lulus. We then test these products with limited initial orders,
which drive traffic and “need to own” scarcity among our customers. Then, our proprietary reorder algorithm utilizes real-time
customer demand and other data to inform subsequent reorder decisions. Because we are trend adapters rather than trend
creators, we do not have to forecast expected future demand for a particular style or design, which is a challenge that most
of our competitors face each season. As a result, we are able to optimize our inventory levels to meet customer demand and
minimize markdowns. Customer feedback via reviews and social media help us to refine products in advance of reordering,
further enhancing our product and minimizing returns. During the first six months ended July 4, 2021, 94% of our reorder
products were sold without moving to sale pricing, which is up from 89% during the six months ended June 28, 2020.

* Highly Experienced and Proven Team: We are led by a highly experienced management team committed to building a
great digitally-native brand based on customer obsession, grounded in analytics, and supported by the latest technology.
Our team is led by our Chief Executive Officer David McCreight and co-Presidents Crystal Landsem and Mark Vos. Our
management team has significant experience in successfully growing direct and omni-channel businesses across various
industries, including retail, advertising and technology while working at leading companies such as Abercrombie & Fitch,
Alibaba, Anthropologie, Havas Media, MAC Cosmetics, Michael Kors, Nordstrom, SunGard, Target, and Urban Ouftfitters.

Product Creation and Curation Model

Our product creation and curation model leverage a “test, learn, and reorder” strategy to bring hundreds of new products to
market every week; we test them in small batches, learn about customer demand, and then quickly reorder winning products in higher
volume to optimize profitability.
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Lulus’ Product Creation and Curation Process
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* Product Ideation and Curation: Our team of creative buyers, strategically located in the Los Angeles Fashion District, reviews
hundreds of styles daily. We collaborate with a network of more than 300 suppliers, who serve as our design and
manufacturing partners. These suppliers often give us priority access and exclusivity to designs, given the strong
relationships we have built over the last two decades. This collaboration is guided by our ongoing dialogue with our
customer. With the benefit of real-time data around customer preferences and trends, our team interprets those trends and
selects and develops styles. During the six months ended July 4, 2021, we reviewed tens of thousands of products and
brought to market nearly 6,000 products. We follow this process in the creation of new products as well as when iterating on
and updating popular products based on customer feedback.

Test SKLs in small
order quantilies, 1o
minimizea fashion risk

« Customize: Following the selection of a design, we customize our products across multiple key criteria including style, fabric,
print, color, length, fit, and quality.

« Test: We then place a limited initial order, which we market online to test customer demand. We systematically display
products across several categories in a variety of page and sort positions to gauge customer reaction.

« Learn/Analyze: We then measure each product against our proprietary reorder algorithm, evaluate real-time customer
feedback and make timely product modifications prior to reordering. This limits the inventory risk that most traditional retail
brands struggle with when ordering inventory in bulk.

* Reorder: All of this data helps us determine whether a product meets or exceeds our profitability target, at which point we
reorder it in larger quantity. Over time, we have enhanced our evaluation processes and increased our rate of successful
testing, driving our reorder as a percent of total net revenue from approximately 41% in fiscal year 2015 to approximately
66% in fiscal year 2020, and approximately 72% in the six months ended July 4, 2021. We believe our ability to test, learn,
and reorder in a rapid manner enables us to sell a higher percentage of product at full retail price, minimize returns, and
capture the associated margin benefit.
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This efficient, data-driven process, coupled with human insight, allows us to respond to fashion trends with incredible speed
and precision while significantly reducing risk in our business. During the six months ended July 4, 2021, Lulus branded products
made up approximately 88% of units sold. In addition to our own brand, we also sell a highly curated assortment of other established
and emerging brands to create a boutique shopping experience. By doing so, we are able to selectively test new categories and
collect insights that we can leverage to further develop our own brand.

Marketing and Engagement

Our marketing strategy leverages our strong visual brand presence to build awareness and drive engagement with our large,
diverse community of loyal customers. We integrate the power of data across multiple channels to offer a singular brand voice that
speaks to Millennial and Gen Z women. We meet the Lulus customer wherever she is, enabling her discovery of the brand and
providing her numerous opportunities to interact with others in the Lulus community. Through this engagement with our customers, we
strive to build personal connections that are authentic and durable.

How We Attract and Engage Customers
We attract and engage customers through a combination of owned, earned, and paid media.

* Owned: Owned media primarily consists of our website, mobile app, social media platforms, email, and SMS, which we
actively manage in order to be accessible and responsive to both our current and prospective customers. Through brand
content posted on social media platforms such as Facebook, Instagram, Pinterest, Snapchat, TikTok, Twitter and YouTube,
we maintain an ongoing dialogue with an audience of more than 7.5 million followers. We leverage this direct connection to
drive engagement by sharing authentic, original content and creating engaging experiences like exclusive brand contests
and limited-time promotions.

» Earned: In the early 2000s, we began sending products to and building relationships with influencers in the fashion business.
Today, we enjoy positive, authentic brand exposure both online and offline. This consists of customers sharing of our
content, social media influencer endorsement, as well as exposure in blogs, magazines, and television. We have built a
competitive advantage through our long-term commitment to a broad-based influencer marketing approach, developing
longstanding relationships with true customers and brand ambassadors who love Lulus as much as we do. This has proven
scalable and cost effective. We have a network of thousands of paid and free product influencers who serve as genuine
Lulus ambassadors. Our #lovelulus hashtag has garnered billions of impressions, while our extensive online backlink history,
earned organically over many years, helps us to drive significant free, organic, and low-cost traffic to our platform.

» Paid: Paid media primarily consists of paid advertisement on search engines such as Google and Bing, and social media
platforms such as Facebook and Instagram. As one of the first digitally-native brands, we have built a robust online
infrastructure over time. We are especially well-positioned to leverage our data and expertise to effectively drive demand
generation through performance media channels, which we use to augment the reach and impact of our owned digital
properties and earned media. In addition, our strong partnerships with the key players in the performance space including
Google, as well as Facebook, Instagram, Pinterest, Snapchat, TikTok, Twitter and YouTube, give us access to early betas
and pilot programs to test new advertising opportunities before they are broadly available.
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How We Drive Conversion

Upon attracting a new or existing customer to our website or mobile experience, we seek to maximize conversion through a
variety of strategies.

* Brand Strength and Exclusivity: As a digitally-native fashion brand, we benefit from the ability to focus our resources, as well
as our customers’ attention, primarily on the Lulus brand, without the distraction or complexity of managing and marketing a
large multi-brand portfolio. As a result, we focus on offering the best possible assortment of Lulus products for our
customers. Our drive to provide our customers with products that cannot be found elsewhere creates reengagement
opportunities through new product drops while also protecting us from comparison shopping and competitor pricing. Our
customers look to our elevated content for styling inspiration and ideas; they value our curated collections and our single-
brand focus, which differentiate us from other e-commerce retailers that function as online department stores.

* Product Reviews: One of the most important aspects of our digital shopping experience is our extensive database of
proprietary customer product reviews, which we first enabled in 2012 and now amounts to over 750,000 reviews. Our
website has the functionality to allow customers to upload their own product photos along with their reviews, which bring the
products to life on a diverse array of body types. To date, customers have uploaded over 100,000 photos from verified
purchases. Customers tell us that these reviews and photos help them find products that they love and fit them well. In 2021,
we began highlighting select review photos alongside our on-model photos to better enable customers to envision our
products on a diverse array of body shapes and skin tones. Reviews provide our customers with an opportunity to share
their experience with a past purchase, fostering a diverse and inclusive community in which customers share style and fit
feedback, which in turn informs other customers’ purchase decisions. All of our customer-written reviews and photos can be
sorted and filtered by various criteria that allow shoppers to make informed decisions based on how our products fit others in
the community with similar body types, thus increasing both propensity to purchase and the likelihood that the product will
look and fit as expected.

* Boutique Styling Experience: We strive to offer exceptional customer service before, during, and after each purchase. We
accomplish this by continuously improving the boutique experience on our platform through features such as our product
recommendation engine and targeted messaging and with our in-house team of customer service associates who maintain
deep expertise of our brand, products, and systems. Our Style Advisors, Fit Experts, and Bridal Concierge offer styling
suggestions via live chat, phone, email, and SMS, facilitating a seamless shopping experience from browse to purchase and
even post-purchase. Customer benefits such as free shipping on orders above a minimum price point, expedited shipping,
and a customer-friendly free returns policy serve to bolster the affordable luxury boutique experience while eliminating the
friction of online shopping.

» Personalized and Optimized Shopping Experience: We customize and personalize our interactions with each Lulus customer
by monitoring information such as how she arrives on our site, her on-site behavior, and what she buys. By monitoring real-
time behavior and trends, analyzing customer transaction and engagement data, and absorbing feedback, we develop a
better understanding of customer desire and behavior. As a result, we can more accurately predict what will drive
conversion. Our customer insights, predictive capabilities, product recommendations, and custom-built website work
seamlessly together to offer each customer a personalized experience across web, mobile, our mobile app, email, and SMS.
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These strategies work in unison to help drive order conversion. Whether she is browsing social media or providing feedback on
a recent purchase, we engage with our customer across a multitude of touchpoints throughout the discovery and purchase journey.

Our Growth Strategies

Grow Brand Awareness and Attract New Customers

Due to the mass market appeal of our brand, we believe there is a significant opportunity to bring new customers into the Lulus
community through increased brand awareness. As of July 2021, according to the 2021 Brand Survey, our aided brand awareness
among women of 18 years of age and older in the United States was 17%. According to the same survey, about half of the
respondents have become aware of our brand through word-of-mouth, social media posts by Lulus or influencers, or product
references from family and friends. We intend to grow awareness of the Lulus brand and attract new customers through the following
strategies:

» Further investment in performance digital marketing strategies (e.g., performance search marketing via Google, social
advertising via Facebook and Instagram, and remarketing);

« Exploration and expansion of new marketing channels, including public and private radio/streaming platforms, podcasts,
shoppable video commerce platforms (e.g., YouTube), outdoor media, on-demand video, and television;

« Continued expansion of our brand ambassador program at all engagement tiers, including celebrity, micro- and nano-
influencers, and college ambassadors to introduce Lulus to new audiences;

« Expansion of marketing programs that leverage word-of-mouth referral in a scalable online platform through email, text, and
social media;

« Further development and testing of physical retail opportunities to expand on brand awareness, such as in-store
partnerships with third-party retailers and small-format pop-ups and showrooms; and

» Continued development of brand partnerships, with a clear focus on brands with strong customer affinity and crossover
potential. This includes collaborations with apparel brands and influencers, as well as adjacent category opportunities such
as beauty, home, and lifestyle.

Enhance and Retain Existing Customer Relationships

We have a large and growing Lulus community and we served 2.5 million Active Customers during the twelve months ended
October 3, 2021. We continue to leverage data-driven customer insights to develop strong customer relationships and become a
one-stop shop for Gen Z and Millennial women. For example, we have had success leveraging data-driven insights across categories
to offer personalized suggestions and reminders at targeted points in time, and we are focused on expanding these capabilities to
provide enhanced real-time recommendations and post-purchase engagement. Additionally, we continually develop and evaluate new
tools and programs designed to improve the key customer metrics that drive our business, such as frequency of purchase and
Average Order Value through the following strategies:

» Optimization of our website and mobile experience through continued A/B and multivariate testing;

« Improvement of customer segmentation and personalization features;

10
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« Leveraging our expanded multi-region distribution facilities to offer faster order delivery and developing new shipping options
for loyal customers;

« Development of our loyalty program to engender even deeper brand engagement, drive repeat purchase behavior and
increase wallet share;

« Enhancement of our customer service through the expansion of our Style Advisors, Fit Experts, and Bridal Concierge
dedicated to creating a truly personalized digital boutique experience;

« Continued development of our affordable luxury brand positioning and content; and

 Incorporating new technology that enhances our customers’ experience.

We have learned that enhancing our existing customers’ experience drives increased word-of-mouth (in-person and online)
recommendations, which in turn helps grow brand awareness.

Pursue Category Expansion

We believe there is tremendous potential to continue to drive growth in our underpenetrated categories. We have a significant
opportunity to grow our share of total apparel budget with expansion into these underdeveloped areas. For example, our recent
success in bridal and swimwear demonstrates our ability to successfully launch and grow share in new categories. Our deep and
personal engagement with our customers through product reviews, exit surveys and social media feedback helps us understand the
product categories they are most interested in shopping and will continue to inform the breadth and depth of the categories we offer.
According to the 2021 Brand Survey, a significant percentage of Lulus customers sampled indicated they would be interested in
purchasing Lulus merchandise in categories in which we are currently underpenetrated.

Due to our customer data-driven product creation strategy, we have the ability to test new categories with minimal upfront
investment and risk. New categories are opened with a controlled assortment of branded and partner products through which we
learn to understand customer demand via our reorder algorithms. Our ability to leverage our existing categories to introduce and grow
new ones has resulted in customer repeat orders with strong product diversification.

Pursue International Expansion

While we expect the majority of our near-term growth to continue to come from the United States, we believe that serving
international customers represents a long-term growth opportunity. To date, we have shipped our merchandise to over 100 countries,
while spending minimal dollars on marketing outside of the United States, demonstrating our global appeal and broader market
opportunity. We intend to increase our focus on global performance media and to optimize our platform and distribution processes for
international customers, allowing for more flexibility across languages and currencies. We believe that providing a localized shopping
experience will significantly enhance our ability to serve customers in international markets. Over time, we believe the Lulus brand
has the potential to succeed in many other developed and major developing markets.

Recent Developments

Preliminary Results for the Three Months Ended October 3, 2021 (Unaudited)

We have not yet completed our closing procedures for the three months ended October 3, 2021. Presented below are certain
estimated preliminary unaudited financial results and key operating
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metrics for the three months ended October 3, 2021. These ranges are based on the information available to us at this time. We have
provided estimated ranges, rather than specific amounts, because these results are preliminary and subject to change. These ranges
reflect our management’s best estimate of the impact of events during the quarter.

These estimates should not be viewed as a substitute for our interim unaudited condensed consolidated financial statements
prepared in accordance with GAAP. Accordingly, you should not place undue reliance on these preliminary financial results and key
operating metrics. These estimated preliminary results and key operating metrics should be read together with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” “Risk Factors,” our audited consolidated financial
statements and the related notes thereto, and our unaudited interim condensed consolidated financial statements and the related
notes thereto included elsewhere in this prospectus.

Additionally, the estimates reported below include certain financial measures that are not required by, or presented in
accordance with, GAAP. 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. These non-GAAP financial
measures 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. We may calculate or present these non-GAAP financial measures differently than other
companies who report measures with the same or similar names, and as a result, the non-GAAP measures we report may not be
comparable.

All of the data presented below has been prepared by and is the responsibility of management. Neither our independent
registered public accounting firm, nor any other independent accountants, have audited, reviewed, compiled or performed any
procedures with respect to the estimated preliminary financial results contained herein, nor have they expressed any opinion or any
other form of assurance with respect thereto.

The following includes our unaudited preliminary estimated results as of and for the three months ended October 3, 2021:

Three Months Ended

September 27, 2020 October 3, 2021
(Actual) (Estimated)
(Low) High

(unaudited)
(in thousands, except percentages)

Preliminary Estimated Financial Results:

Net revenue $ 54,533 $104,538 $106,320
Cost of revenue $ 30,128 $ 55,137 $ 55,553
Gross profit $ 24,405 $ 49,401 $ 50,767
Net income $ 377 $ 3,307 $ 3,850
Gross margin(1) 44.8% 47.3% 47.7%
Adjusted EBITDA(1)(2) $ 5,249 $ 11,078 $ 11,885
Adjusted EBITDA Margin(1)(2) 9.6% 10.6% 11.2%

(1) See the definitions of key operating and financial metrics in “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Key Operating and Financial Metrics.”
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(2)  The following table provides a reconciliation for Adjusted EBITDA and Adjusted EBITDA margin:

Three Months Ended

September 27, 2020 October 3, 2021
(Actual) (Estimated)
(Low) High

(unaudited)
(in thousands, except percentages)

Net income $ 377 $ 3,307 $ 3,850
Depreciation and amortization 795 730 695
Interest expense 3,959 3,649 3,612
Provision (benefit) for income taxes (246) 1,388 1,616
Management fees(a) 157 156 165
Equity-based compensation(b) 207 1,848 1,947
Adjusted EBITDA $ 5,249 $11,078 $11,885
Adjusted EBITDA margin 9.6% 10.6% 11.2%

(a) Represents management fees and expenses paid pursuant to the professional services agreement with the Sponsor

and Institutional Venture Partners for consulting and other services.
(b) Represents equity-based compensation expense related to vesting of Class P unit awards and equity-based

compensation expense for stock options and special compensation awards.

For the three months ended October 3, 2021, we expect revenue to be between $104.5 million and $106.3 million, compared
to $54.5 million for the three months ended September 27, 2020. The expected increase in revenue from the three months ended
September 27, 2020 to the three months ended October 3, 2021 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 due to a shift in sales mix toward product
categories with higher return rates.

For the three months ended October 3, 2021, we expect Cost of revenue to be between $55.1 million and $55.6 million,
compared to $30.1 million for the three months ended September 27, 2020. The expected increase in Cost of revenue in the three
months ended October 3, 2021 compared to the three months ended September 27, 2020 is mostly driven by the increase in 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.

For the three months ended October 3, 2021, we expect net income to be between $3.3 million and $3.9 million, compared to
$0.4 million for the three months ended September 27, 2020. The expected increase in net income from the three months ended
September 27, 2020 to the three months ended October 3, 2021 is primarily due to higher gross profit partially offset by higher selling
and marketing expenses, general and administrative expenses, and a higher income tax provision.

For the three months ended October 3, 2021, we expect gross margin to be between 47.3% and 47.7%, compared to 44.8%
for the three months ended September 27, 2020. The expected increase in gross margin from the three months ended September 27,
2020 to the three months ended October 3, 2021 is primarily due to decreases in markdowns and discounts driven by higher
customer demand.
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For the three months ended October 3, 2021, we expect Adjusted EBITDA to be between $11.1 million and $11.9 million,
compared to $5.2 million for the three months ended September 27, 2020. For the three months October 3, 2021, we expected
Adjusted EBITDA margin to be between 10.6% and 11.2%, compared to 9.6% for the three months ended September 27, 2020. The
expected increase in our Adjusted EBITDA and Adjusted EBITDA margin in the three months ended October 3, 2021 compared to the
three months ended September 27, 2020 is primarily due to increases in net revenue and decreases in operating costs as a
percentage of net revenue.

As of October 3, 2021, cash and cash equivalents were $40.9 million and restricted cash was $0.5 million. As of September 27,
2020, cash and cash equivalents were $35.9 million and restricted cash was $0.5 million.

Refinancing of Our Existing Indebtedness

In connection with this offering, we anticipate entering into a new $50.0 million senior secured revolving credit facility (the “New
Revolving Facility”). We intend to use borrowings under the New Revolving Facility to refinance existing indebtedness and for general
corporate purposes, including funding working capital.

The New Revolving Facility will mature three years after closing, 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, we expect a commitment fee of 37.5
basis points will be assessed on unused commitments under the New Revolving Facility.

We expect to enter into the New Revolving Facility substantially concurrently with the completion of this offering; however,
there can be no assurance that we will be able to enter into the New Revolving Facility on the terms described herein or at all.

Risk Factors Summary

Investing in our common stock involves a high degree of risk. You should consider carefully the risks described in the section
titled “Risk Factors” before making a decision to invest in our common stock. If any of these risks actually occur, our business,
financial condition, and results of operations would likely be materially adversely affected. In such case, the trading price of our
common stock would likely decline, and you may lose all or part of your investment. Below is a summary of some of the principal risks
that we face.

« 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;
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« 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;

< 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;

* We have two 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;

* 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
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« 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.

Our Equity Sponsor

H.l.G. Capital, LLC (“H.I.G.” or our “Sponsor”) is a leading global private equity and alternative assets firm with more than
$45 billion in equity capital under management. Since its founding in 1993, H.I.G., through various affiliates and subsidiaries, has
invested in and managed more than 300 companies with combined revenues in excess of $30 billion. H.I.G.’s investors include
leading financial institutions, insurance companies, university endowments, pension funds and sovereign wealth funds.

Upon completion of this offering, affiliates of H.I.G. will control 13,411,352 shares of our common stock (representing 35.9% of
all common stock outstanding, or 35.1% of all common stock outstanding if the underwriters exercise their option to purchase
additional shares from us in full).

Corporate Information

We were organized in California on January 23, 2007 under the name Lulu’s Fashion Lounge, Inc. Through a series of
reorganizations we currently operate our business as Lulu’s Fashion Lounge Holdings, Inc. and through our indirect wholly-owned
operating subsidiary Lulu’s Fashion Lounge, LLC. Our principal offices are located at 195 Humboldt Avenue, Chico, California 95928.
Our telephone number is (530) 343-3545. We maintain a website at www.lulus.com. The information contained on, or that can be
accessed through, our website is not part of, and is not incorporated into, this prospectus, and you should not rely on any such
information in making the decision as to whether to purchase our common stock.

We own or have the rights to use various trademarks, service marks, and trade names referred to in this prospectus, including,
among others, LULUS® and%«ﬂu’- ® Solely for convenience, we refer to trademarks, service marks, and trade names in this
prospectus without the ™, SM, and ® symbols. Such references are not intended to indicate, in any way, that we will not assert, to the
fullest extent permitted by law, our rights to our trademarks, service marks, and trade names. Other trademarks, service marks, or
trade names appearing in this prospectus are the property of their respective owners.

Implications of Being an Emerging Growth Company

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). 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 initial
public offering, (2) the last day of the fiscal year in which we have total annual gross revenue of at least $1.07 hillion, (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 Securities Exchange Act
of 1934, as amended (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. Any reference herein to “emerging growth company” has the meaning ascribed to it in the JOBS
Act.

An emerging growth company may take advantage of reduced reporting requirements that are otherwise applicable to public
companies. These provisions include, but are not limited to:
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« being permitted to present only two years of audited financial statements in this prospectus and only two years of related
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our registration statements,
including this prospectus;

* not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as
amended (the “Sarbanes-Oxley Act”);

» reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements, and registration
statements, including in this prospectus; and

» exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder
approval of any golden parachute payments not previously approved.

We have elected to take advantage of certain of the reduced disclosure obligations in this prospectus and may elect to take
advantage of other reduced reporting requirements in our future filings with the Securities and Exchange Commission (the “SEC”). As
a result, the information that we provide to our stockholders may be different than you might receive from other public reporting
companies in which you hold equity interests.

An emerging growth company can delay the adoption of certain accounting standards until those standards would otherwise
apply to private companies. Section 107 of the JOBS Act provides that any decision to opt out of the extended transition period for
complying with new or revised accounting standards is irrevocable. We have elected to use this extended transition period under the
JOBS Act.
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The Offering

Common stock offered by us 5,750,000 shares (6,612,500 shares if the underwriters exercise
their option to purchase additional shares in full).

Option to purchase additional shares of common stock
The underwriters also have the option to purchase up to an
additional 862,500 shares of common stock from us at the initial
public offering price, less underwriting discounts and
commissions. The underwriters can exercise this option at any
time within 30 days from the date of this prospectus.

Common stock to be outstanding immediately after this offering
37,190,187 shares (38,052,687 shares if the underwriters
exercise their option to purchase additional shares in full).

Use of proceeds We estimate that the net proceeds to us from our sale of
5,750,000 shares of common stock in this offering will be
approximately $89.3 million (or approximately $103.4 million if
the underwriters exercise their option to purchase additional
shares in full), assuming an initial public offering price of $17.50
per share, the midpoint of the price range set forth on the cover
page of this prospectus, after deducting underwriting discounts
and commissions and estimated offering expenses payable by
us.

We currently intend to use the net proceeds from this offering,
together with our existing cash, cash equivalents and restricted
cash, to redeem all existing Series B Redeemable Preferred
Stock (the “Series B Preferred Stock”) and Series B-1
Redeemable Preferred Stock (the “Series B-1 Preferred Stock”)
for $17.9 million, to repay $71.4 million of our term loan with
Credit Suisse AG, Cayman Islands Branch (the “Term Loan”)
and use the remainder, if any, for general corporate purposes.
As of the date of this prospectus, other than with respect to the
redemption of the Series B Preferred Stock and Series B-1
Preferred Stock and the repayment of indebtedness and as
described above, the principal purposes of this offering are to
increase our capitalization and financial flexibility, create a
public market for our common stock, increase our brand
awareness and facilitate access to the public equity markets for
us and our stockholders. We intend to use borrowings under
our New Revolving Facility, together with cash on-hand, to
repay in full all remaining and outstanding amounts under our
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Indication of Interest

Risk factors

Proposed Nasdaq trading symbol

2021 and excludes the following:

Term Loan. As of July 4, 2021, we had $107.7 million of
borrowings outstanding under our Term Loan, which matures in
August 2022. The effective interest rate under our Term Loan
was 12.9% for the six months ended July 4, 2021. See “Use of
Proceeds.”

Principal Global has indicated an interest in purchasing an
aggregate of approximately $15.0 million in shares of our
common stock in this offering at the initial public offering price
per share and on the same terms as the other purchasers in
this offering. However, because these indications of interest are
not binding agreements or commitments to purchase, the
underwriters may determine to sell more, less or no shares in
this offering to any or all of these stockholders, or any or all of
these stockholders may determine to purchase more, less or no
shares in this offering. The underwriters will receive the same
underwriting discount on any shares purchased by these
stockholders as they will on any other shares sold to the public
in this offering.

Investing in our common stock involves a high degree of risk.
See “Risk Factors” beginning on page 27 of this prospectus for
a discussion of factors you should consider carefully before
investing in our common stock.

“‘LvLu.”

The number of shares of our common stock to be outstanding after this offering is based on 31,440,187 shares of our common
stock (including our Series A Convertible Preferred Stock (the “Series A Preferred Stock”), on an as-converted basis, along with the
issuance of 263,618 shares of our common stock to LP immediately prior to the completion of this offering) outstanding as of July 4,

» 3,719,000 shares of our common stock reserved for future issuance under our equity incentive programs and/or subject to
outstanding equity awards as described in “Executive Compensation—Equity Compensation Plans”;

« 322,793 shares subject to options to acquire shares of our common stock that were granted to Mr. McCreight under the
Lulu’s Fashion Lounge Holdings, Inc. 2021 Equity Incentive Plan, in connection with his commencement of employment with
us in April 2021, of which options to purchase 161,397 shares will accelerate and become fully vested and exercisable upon
completion of this offering, with any shares acquired upon exercise of such options subject to a holding period of 12 months
following the completion of this offering. The terms of these options are described in more detail in “Executive Compensation
—Equity Compensation Arrangements”;

» 55,796 restricted stock units, each of which represents the right to receive one share of our common stock, to be granted to
Mr. McCreight immediately following the completion of this
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offering. Of these restricted stock units, 27,898 restricted stock units will accelerate and become fully vested and exercisable
upon completion of this offering, with any shares acquired upon vesting of such restricted stock units subject to a holding
period of 12 months following the completion of this offering. The terms of this award are described in more detail in in
“Executive Compensation—Equity Compensation Arrangements”; and

e an award to Mr. Mc Creight of (i) $3.0 million fully vested shares of our common stock on or promptly following March 31,
2022 and (ii) $3.0 million fully vested shares of our common stock on or promptly following March 31, 2023, in each case to
be made under the Lulu’s Fashion Lounge Holdings, Inc. Omnibus Equity Plan, subject to his continued employment through
such date, with the number of shares to be calculated based on the volume weighted average closing price per share of our
common stock over the ten-trading day period beginning on the date of the completion of this offering.

Unless otherwise indicated, all information contained in this prospectus reflects and assumes the following:

 the automatic conversion of all outstanding shares of our Series A Preferred Stock into an aggregate of 13,714,286 shares
of our common stock immediately prior to the completion of this offering;

« the issuance of 263,618 shares of our common stock to LP immediately prior to the completion of this offering;

« the redemption and extinguishment of all outstanding shares of the Series B Preferred Stock and the Series B-1 Preferred
Stock for a total consideration of approximately $17.9 million upon the closing of this offering;

« the filing and effectiveness of our amended and restated certificate of incorporation and the adoption of our amended and
restated bylaws, which will occur immediately prior to the completion of this offering;

« the liquidation of LP in which the unit holders of LP will receive shares of common stock in exchange for their units of LP,
which will occur immediately prior to the completion of this offering;

« an initial public offering price of $17.50 per share of our common stock, which is the midpoint of the price range set forth on
the cover page of this prospectus; and

« no exercise by the underwriters of their option to purchase an aggregate of 862,500 additional shares of common stock from
us.

The number of shares of our common stock to be issued upon the conversion of the Series A Preferred Stock depends on the
initial public offering price in this offering. Based upon the assumed initial public offering price of $17.50 per share, the midpoint of the
price range set forth on the cover page of this prospectus, the outstanding shares of our Series A Preferred Stock would convert into
an aggregate of 13,714,286 shares of common stock. For illustrative purposes only, the table below shows the total number of
outstanding shares of our common stock expected to be outstanding after this offering at the low, mid, and high point of the estimated
price range set forth on the cover page of this prospectus:

Total Shares of Common Stock
Outstanding After this

Assumed Initial Public Offering Price Per Share ($) Offering

$16.00 38,427,985
$17.50 37,190,187
$19.00 36,148,497
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Summary Historical Consolidated Financial Data

The following tables present our summary historical consolidated financial and other data for the years ended December 29,
2019 and January 3, 2021, for the six months ended June 28, 2020 and July 4, 2021, and as of July 4, 2021. We have derived the
consolidated statements of operations and comprehensive income (loss) data and the consolidated statements of cash flow data for
the years ended December 29, 2019 and January 3, 2021 from our audited consolidated financial statements and the related notes
thereto included elsewhere in this prospectus. We have derived the consolidated statements of operations and comprehensive
income (loss) data and the consolidated statements of cash flow data for the six months ended June 28, 2020 and July 4, 2021 and
the consolidated balance sheet data as of July 4, 2021 from our unaudited interim condensed consolidated financial statements and
the related notes thereto included elsewhere in this prospectus.

Our historical results are not necessarily indicative of future results of operations, and the results of operations for the six
months ended July 4, 2021 are not necessarily indicative of results for the full year. The unaudited interim condensed consolidated
financial statements have been prepared on the same basis as the audited annual consolidated financial statements and reflect, in
the opinion of management, all adjustments of a normal, recurring nature that are necessary for a fair statement of the unaudited
interim condensed consolidated financial statements. You should read the information set forth below together with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” our consolidated financial statements and the related
notes thereto, and our unaudited interim condensed consolidated financial statements and the related notes thereto included
elsewhere in this prospectus.

Year Ended Six Months Ended
December 29, January 3, June 28, July 4,
2019 2021 2020 2021

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

Net revenue $ 369,622 $ 248,656 $ 139,596 $ 172,541
Cost of revenue 208,418 138,364 77,080 90,008

Gross profit 161,204 110,292 62,516 82,533
Selling and marketing expenses 72,875 47,812 26,413 28,499
General and administrative expenses 73,386 67,155 43,325 36,240
Income (loss) from operations 14,943 (4,675) (7,222) 17,794
Other income (expense), net:

Interest expense (15,206) (16,037) (7,940) (7,424)

Other income, net 239 137 66 58
Total other expense, net (14,967) (15,900) (7,874) (7,366)
Income (loss) before provision for income taxes (24) (20,575) (15,096) 10,428
Income tax (provision) benefit (445) 1,271 (433) (3,459)
Net income (loss) and comprehensive income (loss) $ (469) $  (19,304) $  (15,529) $ 6,969
Deemed dividend to preferred stockholder — (504) (504) —
Allocation of undistributed earnings to participating securities — — — (2,751)
Net income (loss) attributable to common stockholder:

Basic and Diluted $ (469) $  (19,808) $  (16,033) $ 4,218
Net income (loss) per share attributable to common stockholder:

Basic and Diluted $ (0.03) $ (1.13) $ (0.92) $ 0.24

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
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Pro Forma Consolidated Statements of Operations Data(1):

Net income (loss) attributable to common stockholder

Less: Non-recurring transactional deemed dividend from conversion of Series A
Preferred Stock

Add: Deemed contribution from the redemption of Series B Preferred Stock and
Series B-1 Preferred Stock

Add: Allocation of undistributed earnings to participating securities

Pro forma net income (loss) attributable to common stockholders, basic and diluted

Shares used to compute net income (loss) per share attributable to common
stockholder, basic and diluted

Pro forma adjustment to reflect the issuance of additional shares of common stock
to LP

Pro forma adjustment to reflect the assumed conversion of the Series A Preferred
Stock

Shares used to compute pro forma net income (loss) per share attributable to
common stockholders, basic and diluted

Pro forma net income (loss) per share attributable to common stockholders, basic
and diluted

Year Ended

Year Ended
January 3, 2021

Six Months Ended
July 4, 2021

(unaudited)

(in thousands, except share and per

share data)
$ (19,808) $
(122,962)

1,412

$  (141,358) $
17,462,283
263,618
13,714,286

31,440,187

$ (4.50) $

4,218

1,420
2,751
8,389
17,462,283

263,618

13,714,286

31,440,187

0.27

Six Months Ended

December 29,
2019

January 3, June 28,
2021 2020

July 4,
2021

Consolidated Statements of Cash Flows Data:

Net cash provided by operating activities $
Net cash used in investing activities

Net cash (used in) provided by financing activities

Consolidated Balance Sheet Data:

(unaudited)

(in thousands)
$ 4,856 $13,870

(1,913) (1,290)
6,755 10,481

As of July 4, 2021

$ 29,835
(962)
(12,292)

Pro Forma(2)

Pro Forma As
Adjusted(3)
(4

(unaudited)

Cash, cash equivalents and restricted cash(5)
Total current assets

Total assets

Revolving line of credit

Long-term debt, current portion

Total current liabilities

Long-term debt, net of current portion
Total liabilities

Redeemable preferred stock
Convertible preferred stock

Common stock

Additional paid-in capital
Accumulated deficit

Total stockholders’ (deficit) equity

data)
$ 32,640 $ 14,740
65,823 47,923
129,516 111,616
10,125 10,125
57,434 57,434
94,449 94,449
154,077 154,077
19,320 —
117,038 —
18 31
11,735 130,180
(172,672) (172,672)
(160,919) (42,461)

(in thousands, except share and per share

$ 21,252
54,435
118,053
25,000

72,189

74,383

37
219,492
(175,859)

43,670
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@)
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®)

4)

See Note 2 to our consolidated financial statements for the year ended January 3, 2021 and Note 2 to our unaudited interim
condensed consolidated financial statements for the six months ended July 4, 2021 for an explanation of the calculations of our
basic and diluted net income (loss) per share attributable to common stockholders. The unaudited pro forma basic and diluted
net income (loss) per share attributable to common stockholders was computed using the weighted-average number of shares
of common stock outstanding adjusted to give effect to (a) the automatic conversion of all outstanding shares of our Series A
Preferred Stock, which we expect to occur immediately prior to the completion of this offering, using the if-converted method as
though the conversion had occurred as of the beginning of the year ended January 3, 2021 into an aggregate of 13,714,286
shares of common stock, (b) the redemption and extinguishment of all outstanding shares of our Series B Preferred Stock and
Series B-1 Preferred Stock upon the closing of this offering as if the redemption had occurred as of the later of the original
issue date of the Series B Preferred Stock and Series B-1 Preferred Stock or the beginning of the year ended January 3, 2021
for a total consideration of approximately $15.0 million for the year ended January 3, 2021 and $17.9 million for the six months
ended July 4, 2021 and (c) the issuance of 263,618 shares of our common stock to LP immediately prior to the completion of
this offering. The net loss available to common stockholders — basic and diluted was adjusted to give effect to the non-recurring
transactional deemed dividend of $123.0 million for the year ended January 3, 2021 related to the value of the effect of the
down round feature as if the conversion of the Series A Preferred Stock had occurred at $17.50 per share, which is the
midpoint of the price range set forth on the cover of this prospectus, at the beginning of the year.

The unaudited pro forma balance sheet data as of July 4, 2021 assumes (a) the automatic conversion of all outstanding shares
of our Series A Preferred Stock as of July 4, 2021 into an aggregate of 13,714,286 shares of common stock, which we expect
to occur immediately prior to the completion of this offering, (b) the redemption and extinguishment of all outstanding shares of
our Series B Preferred Stock and Series B-1 Preferred Stock for a total consideration of approximately $17.9 million upon the
closing of this offering and (c) the issuance of 263,618 shares of our common stock to LP immediately prior to the completion
of this offering. The unaudited pro forma stockholders’ (deficit) equity does not assume any proceeds from this offering.

Gives effect to the pro forma adjustments described in footnote (2) above plus (a) the sale and issuance of 5,750,000 shares of
common stock in this offering at an assumed initial public offering price of $17.50 per share, the midpoint of the price range set
forth on the cover of this prospectus, after deducting the underwriting discounts and commissions and estimated offering
expenses payable by us, (b) the entry into the New Revolving Facility substantially concurrently with the completion of this
offering, (c) the repayment of our Term Loan and any amount outstanding under our revolving credit facility with Credit Suisse
AG, Cayman Islands Branch (the “Revolving Facility”) of $107.7 million and accrued interest of $0.1 million upon the closing of
this offering using the proceeds of this offering, cash on-hand and borrowings of $25.0 million under our New Revolving
Facility, (d) the write-off of the discount and debt issuance costs of $3.2 million related to our Term Loan and Revolving Facility
and (e) the filing of our amended and restated certificate of incorporation and the adoption of our amended and restated
bylaws immediately prior to the completion of this offering.

Each $1.00 increase or decrease in the assumed initial public offering price of $17.50 per share, which is the midpoint of the
price range set forth on the cover page of this prospectus, would increase or decrease, as applicable, each of our pro forma as
adjusted cash, cash equivalents and restricted cash, total current assets, total assets, additional paid-in capital and total
stockholder’s (deficit) equity by $5.3 million, assuming the number of shares offered, as set forth on the cover page of this
prospectus, remains the same, and after deducting the underwriting discounts and commissions, and estimated offering
expenses payable by us. We may also
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increase or decrease the number of shares we are offering. Each increase or decrease of 1.0 million shares in the number of
shares offered by us would increase or decrease, as applicable, each of our pro forma as adjusted cash, cash equivalents and
restricted cash, total current assets, total assets, additional paid-in capital and total stockholder’s (deficit) equity by $16.3
million, assuming that the assumed initial offering price to the public remains the same, and after deducting underwriting
discounts and commissions, and estimated offering expenses payable by us. The pro forma as adjusted information is
illustrative only, and we will adjust this information based on the actual initial public offering price, the number of shares offered,
and the other terms of this offering determined at pricing.

Restricted cash represents $0.5 million of the total cash, cash equivalents and restricted cash as of July 4, 2021.

Key Operating and Financial Metrics

We use the following metrics to analyze operating and financial metrics to assess the performance of our business and to

make decisions on where to allocate capital, time, and technology resources.

Year Ended Six Months Ended
December 29, January 3, June 28, July 4,
2019 2021 2020 2021
(in thousands, except percentages (in thousands, except percentages
and Average Order Value) and Average Order Value)
Key Operating and Financial Metrics:
Active Customers(1) 2,884 2,001 1,310 1,457
Total Orders Placed(1) 5,307 3,400 1,938 2,259
Average Order Value(1) $ 110 $ 106 $ 110 $ 117
Gross Margin(1) 43.6% 44.4% 44.8% 47.8%
Net income (loss) $ (469) $ (19,304) $  (15,529) $ 6,969
Adjusted EBITDA(2) $ 21,021 $ 18,911 $ 13,760 $ 23,164
Adjusted EBITDA margin(2) 5.7% 7.6% 9.9% 13.4%
(1) See the definitions of key operating and financial metrics in “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Key Operating and Financial Metrics.” As defined therein, Active Customers and Total Orders Placed
are for the six and twelve months prior to the period end dates, as applicable.
(2) Adjusted EBITDA and Adjusted EBITDA margin are supplemental measures of our performance that are not required by, or

presented in accordance with, GAAP. Adjusted EBITDA and Adjusted EBITDA margin are not measurements of our financial
performance under GAAP and should not be considered as an alternative to net income (loss) or any other performance
measure derived in accordance with GAAP.

We define Adjusted EBITDA as income before interest expense, income taxes, depreciation and amortization, adjusted to
exclude the effect of equity-based compensation expense, management fees, and transaction fees, which represent the write-
off of offering costs deferred during 2019 upon abandonment of a prior offering in 2020. We define Adjusted EBITDA margin as
Adjusted EBITDA calculated as a percentage of 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
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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:

* 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;

« for planning purposes, including the preparation of our internal annual operating budget and financial projections;
« to evaluate the performance and effectiveness of our operational strategies; and
 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:

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

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

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

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

« 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

« 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
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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 reconciliation table below help management with a
measure of our core operating performance over time by removing items that are not related to day-to-day operations.

The following table provides a reconciliation for Adjusted EBITDA and Adjusted EBITDA margin:

Year Ended Six Months Ended
December 29, January 3, June 28, July 4,
2019 2021 2020 2021

(unaudited)
(in thousands)

Net income (loss) $ (469) $(19,304) $(15,529) $ 6,969
Depreciation and amortization 3,041 3,216 1,654 1,421
Interest expense 15,206 16,037 7,940 7,424
Income taxes 445 (1,271) 433 3,459
Management fees(a) 758 626 313 317
Write-off of previously capitalized transaction fees(b) — 1,950 1,950 —
Equity-based compensation(c) 2,040 9,086 8,428 2,093
Series B / B-1 equity-based compensation(d) — 8,571 8,571 1,481
Adjusted EBITDA $ 21,021 $ 18,911 $ 13,760 $23,164
Adjusted EBITDA margin 5.7% 7.6% 9.9% 13.4%

(&) Represents management fees and expenses paid pursuant to the professional services agreement with the Sponsor 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 vesting of Class P unit awards which, in fiscal year 2020, included
$8.8 million related to the modification to the Class P units. In the six months ended July 4, 2021, this also includes equity-
based compensation expense for stock options and special compensation awards granted during that period.

(d)  Represents the excess of fair value over the consideration paid for Series B Preferred Stock that was issued to an employee,
the Sponsor, 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 executives in March 2021.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Investors should consider carefully the following risk factors and
all of the other information in this prospectus, including our consolidated financial statements and related notes to those statements,
before deciding to invest in our common stock. If any of the following risks actually occur, it could have a material adverse effect on our
business, financial condition, and results of operations. As a result, the trading price of our common stock could decline and investors
could lose part or all of their investment.

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 affect 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
S0 again as the COVID-19 pandemic continues to develop and related government orders evolve, particularly around the novel Delta
variant that is spreading throughout the United States. A large number 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 “Business—Overview—Impact of the COVID-19 Pandemic and
Response.”

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
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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.

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
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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.

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,
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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, affiliate 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 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
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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 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
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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
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fraud, and customers who have closed bank 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.

Our unaudited interim condensed consolidated financial statements and the related notes thereto include an explanatory
paragraph that expresses substantial doubt about our ability to continue as a going concern.

In connection with the preparation of our unaudited interim condensed consolidated financial statements as of and for the six
months ended July 4, 2021, our management evaluated whether there is substantial doubt about our ability to continue as a going concern
and has determined that substantial doubt existed as to whether our cash and cash equivalents as of the date of this filing would be
sufficient for the repayment of amounts outstanding under the Term Loan upon its maturity in August 2022. We intend to repay the $97.6
million outstanding principal amount under the Term Loan with the net proceeds from this offering and by obtaining additional equity or
debt financing. We cannot assure that we will be successful in obtaining sufficient funds to repay the amounts outstanding under the Term
Loan at maturity in August 2022. In addition, we cannot assure that any future financing will be available on favorable terms or at all.

Risks Related to Our Growth

The estimates of market opportunity and forecasts of market growth included in this prospectus 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 prospectus 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 prospectus 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 prospectus, 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.
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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:

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

e pursue international expansion.

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. 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
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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 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:

- difficulties in staffing and managing foreign operations;

» 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;

» adverse tax effects and foreign exchange controls making it difficult to repatriate earnings and cash;

« political and economic instability;

* natural disasters;

» trade restrictions;

« differing employment practices and laws and labor disruptions;

 the imposition of government controls;

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

» alegal system subject to undue influence or corruption;
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» abusiness culture in which illegal sales practices may be prevalent;
« logistics and sourcing;
» military conflicts; and

» 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:

» reduced gross margins across our product lines and distribution channels;
 increased supplier demands for allowances, incentives, and other forms of economic support; and

» increased pressure on us to reduce our product costs and operating expenses.

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
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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.

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
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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 twelve months ended
July 4, 2021, our top 16 suppliers accounted for approximately 50% of our purchases, with no single supplier accounting for more than
8.8% 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.

Our supplier relationships, and therefore our business, could be materially adversely affected if our suppliers:
* raise the prices they charge us;
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» change pricing terms to require us to pay upfront or upon delivery;

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

« 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;

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

« 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

» 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 commaodity 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,
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proprietary, or personal information, disruption of our operations or damage to our networks and systems. An increasing humber 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, 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
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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.

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
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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.

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
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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.

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
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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 two 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.

Our distribution facilities are located in Chico, California and Easton, 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.

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

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

» 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;

» have financial difficulties;

* encounter raw material or labor shortages;

* encounter increases in raw material or labor costs which may affect our procurement costs;
« disclose our confidential information or intellectual property to competitors or third parties;

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

« 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.

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.
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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.

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
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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 success of any such lawsuit or ultimate resolution of such a
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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
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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.

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
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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 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
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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.

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
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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.

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.
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A failure to comply with current laws, rules and regulations or changes to such laws, rules and regulations and other legal
uncertainties may adversely affect 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
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commercial relationships to ensure compliance, which could decrease demand for services, reduce net revenue, increase costs or subject
us to additional liabilities.

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 July 4, 2021, we had a total of
$107.7 million of indebtedness outstanding under our Team Loan. Upon the completion of this offering, after giving effect to the use of
proceeds described in this prospectus, we expect to have repaid all amounts outstanding under our credit facility (the “Credit Facility”) with
Credit Suisse AG, Cayman Islands Branch. 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:

* 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;

* limit our ability to pay future dividends;

« 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;

» 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

» 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.

Our Term Loan matures on August 28, 2022. In projecting our future cash flows out one year from the date that our unaudited
interim condensed consolidated financial statements are issued, it appears we will have insufficient funds to satisfy this financial obligation
unless we complete this offering. We cannot assure that we will be successful in obtaining sufficient funds to repay amounts outstanding
under the Term Loan at maturity in August 2022. In addition, we cannot assure that any future financing will be available on favorable
terms or at all.
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We intend to repay the $97.6 million principal amount outstanding under the Term Loan with the net proceeds from this offering and
by obtaining additional equity or debt financing. 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.

The terms of our existing senior secured credit facilities do, and the terms of any additional debt financing may, restrict our
current and future operations, and our debt may be downgraded, which could adversely affect our ability to manage our
operations and respond to changes in our business.

Our existing Credit Facility contains, and any additional debt financing we may incur would likely contain, covenants that restrict our
operations, including limitations on our ability to grant liens, incur additional debt, pay dividends, redeem our common stock, make certain
investments and engage in certain merger, consolidation or asset sale transactions. A failure by us to comply with the covenants or
financial ratios contained in our Credit Facility or any additional debt financing we may incur could result in an event of default, which could
have a material adverse effect on our business, financial condition, cash flows, and results of operations. Upon the occurrence of an event
of default, the lenders could elect to declare all amounts outstanding to be due and payable and exercise other remedies. If the
indebtedness under Credit Facility or any additional debt financing we may incur were to be accelerated, it could have a material adverse
effect on our business, financial condition, cash flows, and results of operations. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Liquidity and Capital Reserve—Credit Facilities” for additional information on the terms of our Credit
Facility.

A decrease in the ratings that rating agencies assign to our short and long-term debt may negatively impact our access to the debt
capital markets and increase our cost of borrowing, which could have a material adverse effect on our business, financial condition, cash
flows, and results of operations.

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 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 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. In addition, in the event of
our breach of the Credit Facility, we may be required to repay any outstanding amounts.

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.

Following the completion of this offering, we will be subject to various regulatory requirements, including those of the SEC and
Nasdag. These requirements include record keeping, financial reporting and corporate governance rules and regulations. While certain
members of our management
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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.

Upon completion of this offering, and assuming no exercise of the underwriters’ option to purchase additional shares, our executive
officers, directors, and principal stockholders will own, in the aggregate, approximately 79.3% 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, as amended and restated in connection with this offering, 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 will include provisions that:

» 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;

» subject to certain exceptions, including that entities affiliated with H.1.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;

» 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;

» 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;

 establish that our Board of Directors is divided into three classes, with each class serving three-year staggered terms;
» prohibit cumulative voting in the election of directors; and

» 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.
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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 will
contain a provision that provides us with protections similar to Section 203 of the DGCL and will 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 will provide 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 will designate 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 to be effective on the closing of this offering will provide 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 to be effective
on the closing of this offering will further provide 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
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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 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. In addition, our operating Company and indirectly owned
subsidiary, Lulu’s Fashion Lounge, LLC, is restricted under the terms of the Credit Facility from paying dividends to us except in limited
circumstances.

Risks Related to This Offering and Ownership of Our Common Stock

Prior to this offering, there has been no public market for shares of our common stock and an active trading market for our
common stock may never develop or be sustained.

Prior to this offering, there has not been a public market for our common stock. An active market for our common stock may not
develop following the completion of this offering, or if it does develop, may not be maintained. If an active trading market does not develop,
investors may have difficulty selling any of our common stock they have bought. The initial public offering price for the shares of our
common stock will be determined by negotiations between us and the representatives of the underwriters and may not be indicative of
prices that will prevail in the open market following this offering. 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 initial public offering price.

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:

« market conditions or trends in our industry or the economy as a whole and, in particular, in the retail sales environment;
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» changes in our merchandise mix and supplier base;
 timing of promotional events;

» changes in key personnel;

* entry into new markets;

» changes in customer preferences and fashion trends;

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

» actions by competitors;

 inventory shrinkage beyond our historical average rates;

» changes in operating performance and stock market valuations of other retail companies;
* investors’ perceptions of our prospects and the prospects of the retail industry;

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

» 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;

« announcements, media reports, or other public forum comments related to litigation, claims, or reputational charges against us;
» guidance, if any, that we provide to the public, any changes in this guidance, or our failure to meet this guidance;

» 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;

» the development and sustainability of an active trading market for our common stock;

» downgrades in our credit ratings or the credit ratings of our competitors;

* investor perceptions of the investment opportunity associated with our common stock relative to other investment alternatives;
« future sales of our common stock by our officers, directors, and significant stockholders;

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

» 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
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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 following this offering by our existing stockholders, upon the
exercise of stock options granted in the future or by persons who acquire shares in this offering 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.

Upon the completion of this offering, we will have outstanding 37,190,187 shares of common stock, of which:

» 5,750,000 shares are shares that we are selling in this offering and, unless purchased by affiliates, may be resold in the public
market immediately after this offering; and

» 31,440,187 shares will be “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, all of which are subject to lock-up agreements and will become available
for resale in the public market beginning 180 days after the date of this prospectus (subject to earlier termination as described in
“Shares Eligible for Future Sale-Lock-Up Agreements”).

In addition, we have reserved 3,719,000 shares of common stock for issuance under our equity incentive plans. See “Executive
Compensation—Equity Compensation Plans.”

With limited exceptions as described under the caption “Underwriting,” the lock-up agreements with the underwriters of this offering
prohibit a stockholder 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 “Shares Eligible for Future Sale-
Lock-Up Agreements”) filed in connection with our initial public offering, 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 this prospectus (subject to earlier termination as described in
“Shares Eligible for Future Sale-Lock-Up Agreements”). See “Shares Eligible for Future Sale” and “Underwriting.”

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.
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See the information under the heading “Shares Eligible for Future Sale” for a more detailed description of the shares that will be
available for future sales upon completion of this offering.

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. Our ability to pay dividends is restricted by the terms of our Credit Facility and might be
restricted by the terms of any indebtedness that we incur in the future. 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. See “Dividend Policy.”

If investors purchase shares of common stock sold in this offering, they will incur immediate and substantial dilution as a result
of this offering.

The initial public offering price per share is substantially higher than the pro forma net tangible book value per share immediately
after this offering. As a result, investors will pay a price per share that substantially exceeds the book value of our assets after subtracting
the book value of our liabilities. Based on our pro forma net tangible book value as of July 4, 2021, and assuming an offering price of
$17.50 per share, the midpoint of the price range set forth on the cover page of this prospectus, investors will incur immediate and
substantial dilution in the amount of $17.83 per share. See “Dilution.”

Participation in this offering by Principal Global or our existing stockholders and/or their affiliated entities could reduce the
public float for our shares.

Principal Global has indicated an interest in purchasing an aggregate of approximately $15.0 million in shares of our common stock
in this offering at the initial public offering price per share and on the same terms as the other purchasers in this offering. However,
because these indications of interest are not binding agreements or commitments to purchase, the underwriters may determine to sell
more, less or no shares in this offering to any or all of these stockholders, or any or all of these stockholders may determine to purchase
more, less or no shares in this offering. The underwriters will receive the same underwriting discount on any shares purchased by these
stockholders as they will on any other shares sold to the public in this offering.

If Principal Global is allocated all or a portion of the shares in which it has indicated an interest in purchasing in this offering or is
allocated more shares than it has indicated an interest in purchasing in this offering, and Principal Global purchases any such shares, or if
any of our existing stockholders and/or their affiliated entities purchase shares in this offering, such purchase could reduce the available
public float for our shares if Principal Global or any of our existing stockholders holds these shares long-term.
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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.

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 will be 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 below the initial public offering price and shares of our common stock may not be resold at
or above the initial public offering price.
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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 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 attract