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[bookmark: _2a9247cb_4742_48da_872c_cba70976246f]FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements. We intend such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of historical facts contained in this Quarterly Report on Form 10-Q may be forward-looking statements. In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “targets,” “projects,” “contemplates,” “believes,” “estimates,” “forecasts,” “predicts,” “potential” or “continue” or the negative of these terms or other similar expressions. Forward-looking statements contained in this Quarterly Report on Form 10-Q include, but are not limited to statements regarding our future results of operations and financial position, industry and business trends, equity-based compensation expense, business strategy, plans, market growth and our objectives for future operations.
The forward-looking statements in this Quarterly Report on Form 10-Q are only predictions. We have based these forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe may affect our business, financial condition and results of operations. Forward-looking statements involve known and unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements, including, but not limited to, the risk factors discussed in Part I, Item 1A, “Risk Factors” in our Annual Report on Form 10-K for the year ended December 29, 2024, Part II, Item 1A, “Risk Factors” in this Quarterly Report on Form 10-Q for the quarter ended March 30, 2025, and our other filings with the Securities and Exchange Commission (the “SEC”). The forward-looking statements in this Quarterly Report on Form 10-Q are based upon information available to us as of the date of this Quarterly Report on Form 10-Q, and while we believe such information forms a reasonable basis for such statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain, and investors are cautioned not to unduly rely upon these statements.
You should read this Quarterly Report on Form 10-Q and the documents that we reference in this Quarterly Report on Form 10-Q and have filed as exhibits to this Quarterly Report on Form 10-Q with the understanding that our actual future results, levels of activity, performance and achievements may be materially different from what we expect. We qualify all of our forward-looking statements by these cautionary statements. These forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q. Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained in this Quarterly Report on Form 10-Q, whether as a result of any new information, future events or otherwise.
​
​
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On August 28, 2017, we executed a reorganization of our corporate structure. Our original parent company was called Lulu’s Holdings, LLC. This entity was converted to Lulu’s Holdings, L.P. (the “LP”). We formed two new subsidiaries, Lulu’s Fashion Lounge Holdings, Inc. and Lulu’s Fashion Lounge Parent, LLC, to sit between the LP and our operating company. Our operating company, previously known as Lulu’s Fashion Lounge, Inc., was converted from a California corporation to a Delaware limited liability company, Lulu’s Fashion Lounge, LLC, an indirect wholly-owned subsidiary of Lulu’s Fashion Lounge Holdings, Inc. In connection with our initial public offering, the LP was liquidated. Unless otherwise indicated or the context otherwise requires, references in this Quarterly Report on Form 10-Q to the terms “Lulus,” “we,” “us,” “our,” or the “Company” refer to Lulu’s Fashion Lounge Holdings, Inc. and its consolidated subsidiaries.
Our fiscal year is a “52-53 week” year ending on the Sunday closest in proximity to December 31, such that each quarterly period will be 13 weeks in length, except during a 53-week year when the fourth quarter will be 14 weeks. References herein to “fiscal 2025” and/or “2025” relate to the year ending December 28, 2025 and “fiscal 2024” and/or “2024” relate to the year ended December 29, 2024. The fiscal years ending December 28, 2025 and ended December 29, 2024 consist of 52-weeks.
Throughout this Quarterly Report on Form 10-Q, we provide a number of key performance indicators used by management and typically used by our competitors in our industry. These and other key performance indicators are discussed in more detail in the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Key Operating and Financial Metrics.” In this Quarterly Report on Form 10-Q, we also reference Adjusted EBITDA, Adjusted EBITDA Margin and Free Cash Flow which are non-GAAP (generally accepted accounting principles in the United States of America) financial measures. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Non-GAAP Financial Measures” for a discussion of Adjusted EBITDA, Adjusted EBITDA Margin and Free Cash Flow, as well as a reconciliation of net loss to Adjusted EBITDA and a reconciliation to non-GAAP Free Cash Flow from net cash provided by operating activities. Net loss is the most directly comparable financial measure to Adjusted EBITDA and net cash provided by operating activities is the most directly comparable financial measure to Free Cash Flow, required by, or presented in accordance with GAAP.
​
​
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LULU’S FASHION LOUNGE HOLDINGS, INC.
[bookmark: CondensedConsolidatedBalanceSheets_47417]Condensed Consolidated Balance Sheets
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	​

	​
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	​


	​
	    
	March 30,
	    
	December 29,

	​
	​
	2025
	​
	2024

	Assets
	​
	​
	​
	​
	​
	​

	Current assets:
	 
	​
	  
	 
	​
	  

	Cash and cash equivalents
	​
	$
	8,616
	​
	$
	4,460

	Accounts receivable
	​
	 
	4,125
	​
	 
	2,158

	Inventory, net
	​
	 
	39,668
	​
	 
	34,036

	Assets for recovery
	​
	 
	5,019
	​
	 
	2,383

	Income tax refund receivable, net
	​
	 
	1,160
	​
	 
	4,177

	Prepaids and other current assets
	​
	 
	4,139
	​
	 
	4,287

	Total current assets
	​
	 
	62,727
	​
	 
	51,501

	Property and equipment, net
	​
	 
	3,420
	​
	 
	3,642

	Goodwill
	​
	 
	7,056
	​
	 
	7,056

	Tradename
	​
	 
	18,509
	​
	 
	18,509

	Intangible assets, net
	​
	 
	2,714
	​
	 
	2,762

	Lease right-of-use assets
	​
	​
	19,224
	​
	​
	24,030

	Other noncurrent assets
	​
	 
	691
	​
	 
	698

	Total assets
	​
	$
	114,341
	​
	$
	108,198

	​
	​
	​
	​
	​
	​
	​

	Liabilities and Stockholders' Equity
	​
	 
	  
	​
	 
	  

	Current liabilities:
	​
	 
	  
	​
	 
	  

	Accounts payable
	​
	$
	10,271
	​
	$
	10,991

	Accrued expenses and other current liabilities
	​
	 
	28,254
	​
	 
	15,985

	Returns reserve
	​
	 
	17,698
	​
	 
	9,765

	Stored-value card liability
	​
	 
	19,012
	​
	 
	17,883

	Revolving line of credit
	​
	​
	10,090
	​
	​
	13,090

	Lease liabilities, current
	​
	​
	6,426
	​
	​
	6,611

	Total current liabilities
	​
	 
	91,751
	​
	 
	74,325

	Lease liabilities, noncurrent
	​
	​
	15,170
	​
	​
	19,653

	Other noncurrent liabilities
	​
	 
	868
	​
	 
	852

	Total liabilities
	​
	 
	107,789
	​
	 
	94,830

	Commitments and Contingencies (Note 7)
	​
	 
	  
	​
	 
	  

	​
	​
	​
	​
	​
	​
	​

	Stockholders' equity:
	​
	 
	​
	​
	 
	​

	Preferred stock: $0.001 par value, 10,000,000 shares authorized, and no shares issued or outstanding 
	​
	 
	—
	​
	 
	—

	Common stock: $0.001 par value, 250,000,000 shares authorized; 42,780,686 and 42,068,124 shares issued and outstanding as of March 30, 2025 and December 29, 2024, respectively
	​
	 
	43
	​
	 
	42

	Additional paid-in capital
	​
	 
	263,733
	​
	 
	262,313

	Accumulated deficit
	​
	 
	(256,489)
	​
	 
	(248,491)

	Treasury stock, at cost, 581,389 shares and 339,321 shares as of March 30, 2025 and December 29, 2024, respectively
	​
	​
	(735)
	​
	​
	(496)

	Total stockholders' equity
	​
	 
	6,552
	​
	 
	13,368

	Total liabilities and stockholders' equity
	​
	$
	114,341
	​
	$
	108,198


​
The accompanying notes are an integral part of the condensed consolidated financial statements.
​
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	​
	    
	Thirteen Weeks Ended
	​

	​
	​
	March 30,
	    
	March 31,
	​

	​
	​
	2025
	​
	2024
	​

	Net revenue
	 
	$
	64,155
	 
	$
	77,259
	​

	Cost of revenue
	 
	​
	38,314
	 
	​
	44,613
	​

	Gross profit
	 
	​
	25,841
	 
	​
	32,646
	​

	Selling and marketing expenses
	 
	​
	15,915
	 
	​
	17,693
	​

	General and administrative expenses
	 
	​
	18,044
	 
	​
	21,111
	​

	Loss from operations
	 
	​
	(8,118)
	 
	​
	(6,158)
	​

	Interest expense
	 
	​
	(577)
	​
	​
	(383)
	​

	Other income, net
	 
	​
	623
	​
	​
	226
	​

	Loss before benefit for income taxes
	 
	​
	(8,072)
	 
	​
	(6,315)
	​

	Income tax benefit 
	 
	​
	74
	​
	​
	579
	​

	Net loss and comprehensive loss
	 
	​
	(7,998)
	 
	​
	(5,736)
	​

	​
	​
	​
	​
	​
	​
	​
	​

	 Basic loss per share
	​
	$
	(0.19)
	​
	$
	(0.15)
	​

	 Diluted loss per share
	​
	$
	(0.19)
	​
	$
	(0.15)
	​

	 Basic weighted-average shares outstanding
	​
	 
	41,903,616
	​
	 
	39,450,502
	​

	 Diluted weighted-average shares outstanding
	​
	 
	41,903,616
	​
	 
	39,450,502
	​


​
The accompanying notes are an integral part of the condensed consolidated financial statements.
​
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	​
	​
	For the Thirteen Weeks Ended March 30, 2025

	​
	​
	​
	​
	​
	​
	​
	Additional
	​
	​
	​
	​
	​
	​
	​
	​
	​
	Total

	​
	​
	Common Stock
	​
	Paid-In
	​
	Accumulated
	​
	Treasury Stock
	​
	Stockholders' 

	​
	  
	Shares
	    
	Amount
	    
	Capital
	    
	Deficit
	    
	Shares
	    
	Amount
	    
	Equity

	Balance as of December 29, 2024
	 
	42,068,124
	​
	$
	42
	​
	$
	262,313
	​
	$
	(248,491)
	​
	(339,321)
	​
	$
	(496)
	​
	$
	13,368

	Issuance of common stock for vesting of restricted stock units (RSUs)
	​
	895,954
	​
	​
	1
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	1

	Issuance of common stock for employee stock purchase plan (ESPP)
	​
	59,265
	​
	​
	—
	​
	​
	88
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	88

	Shares withheld for withholding tax on RSUs
	​
	(242,657)
	​
	​
	—
	​
	​
	(130)
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(130)

	Equity-based compensation 
	​
	—
	​
	​
	—
	​
	​
	1,462
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	1,462

	Repurchase of common stock
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	(242,068)
	​
	​
	(239)
	​
	​
	(239)

	Net loss and comprehensive loss
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(7,998)
	​
	—
	​
	​
	—
	​
	​
	(7,998)

	Balance as of March 30, 2025
	 
	42,780,686
	​
	$
	43
	​
	$
	263,733
	​
	$
	(256,489)
	​
	(581,389)
	​
	$
	(735)
	​
	$
	6,552

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​


​
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	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the Thirteen Weeks Ended March 31, 2024

	​
	​
	​
	​
	​
	​
	​
	Additional
	​
	​
	​
	​
	​
	​
	​
	​
	​
	Total

	​
	​
	Common Stock
	​
	Paid-In
	​
	Accumulated
	​
	Treasury Stock
	​
	Stockholders' 

	​
	  
	Shares
	    
	Amount
	    
	Capital
	    
	Deficit
	    
	Shares
	    
	Amount
	    
	Equity

	Balance as of December 31, 2023
	​
	40,618,206
	​
	$
	41
	​
	$
	254,116
	​
	$
	(193,205)
	​
	—
	​
	$
	—
	​
	$
	60,952

	Issuance of common stock for vesting of RSUs
	​
	983,460
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—

	Issuance of common stock for ESPP
	​
	52,043
	​
	​
	—
	​
	​
	167
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	167

	Shares withheld for withholding tax on RSUs
	​
	(396,708)
	​
	​
	—
	​
	​
	(660)
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(660)

	Forfeited shares of restricted stock
	​
	(1,035)
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—

	Equity-based compensation 
	​
	—
	​
	​
	—
	​
	​
	3,023
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	3,023

	Net loss and comprehensive loss
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(5,736)
	​
	—
	​
	​
	—
	​
	​
	(5,736)

	Balance as of March 31, 2024
	 
	41,255,966
	​
	$
	41
	​
	$
	256,646
	​
	$
	(198,941)
	​
	—
	​
	$
	—
	​
	$
	57,746


​
The accompanying notes are an integral part of the condensed consolidated financial statements.
​
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	​
	    
	Thirteen Weeks Ended
	​

	​
	​
	March 30,
	​
	March 31,
	​

	​
	​
	2025
	    
	2024
	​

	Cash Flows from Operating Activities
	 
	​
	  
	 
	​
	  
	​

	Net loss
	​
	$
	(7,998)
	 
	$
	(5,736)
	​

	Adjustments to reconcile net loss to net cash provided by operating activities:
	​
	 
	​
	 
	​
	​
	​

	Depreciation and amortization
	​
	 
	1,351
	 
	​
	1,339
	​

	Noncash lease expense
	​
	​
	1,295
	​
	​
	970
	​

	Gain on lease modification
	​
	​
	(92)
	​
	​
	—
	​

	Amortization of debt discount and debt issuance costs
	​
	 
	31
	 
	​
	39
	​

	Equity-based compensation expense
	​
	 
	1,474
	 
	​
	1,934
	​

	Changes in operating assets and liabilities:
	​
	 
	​
	 
	​
	​
	​

	Accounts receivable
	​
	 
	(1,967)
	 
	​
	(1,670)
	​

	Inventories
	​
	 
	(5,632)
	 
	​
	(5,799)
	​

	Assets for recovery
	​
	 
	(2,636)
	 
	​
	(1,951)
	​

	Income taxes (receivable) payable
	​
	 
	3,017
	 
	​
	(379)
	​

	Prepaid and other current assets
	​
	 
	118
	 
	​
	82
	​

	Accounts payable
	​
	 
	(740)
	 
	​
	(549)
	​

	Accrued expenses and other current liabilities
	​
	 
	21,198
	 
	​
	20,053
	​

	Operating lease liabilities
	​
	​
	(1,113)
	​
	​
	(939)
	​

	Other noncurrent liabilities
	​
	 
	16
	 
	​
	(447)
	​

	Net cash provided by operating activities
	​
	 
	8,322
	 
	​
	6,947
	​

	Cash Flows from Investing Activities
	​
	 
	  
	 
	​
	  
	​

	Capitalized software development costs
	​
	 
	(427)
	 
	​
	(397)
	​

	Purchases of property and equipment
	​
	 
	(140)
	 
	​
	(562)
	​

	Net cash used in investing activities
	​
	 
	(567)
	 
	​
	(959)
	​

	Cash Flows from Financing Activities
	​
	 
	  
	 
	​
	  
	​

	Proceeds from borrowings on revolving line of credit
	​
	 
	—
	 
	​
	10,000
	​

	Repayments on revolving line of credit
	​
	 
	(3,000)
	 
	​
	(12,000)
	​

	Proceeds from issuance of common stock under Employee Stock Purchase Plan (ESPP)
	​
	​
	88
	​
	​
	167
	​

	Principal payments on finance lease obligations
	​
	​
	(318)
	​
	​
	(743)
	​

	Payments for tax withholdings related to vesting of RSUs 
	​
	​
	(130)
	​
	​
	(429)
	​

	Repurchase of common stock
	​
	​
	(239)
	​
	​
	—
	​

	Net cash used in financing activities
	​
	 
	(3,599)
	 
	​
	(3,005)
	​

	Net increase in cash and cash equivalents 
	​
	 
	4,156
	 
	​
	2,983
	​

	Cash and cash equivalents at beginning of period
	​
	 
	4,460
	 
	​
	2,506
	​

	Cash and cash equivalents at end of period
	​
	$
	8,616
	​
	$
	5,489
	​

	​
	​
	​
	​
	​
	(Continued)
	​
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[bookmark: Tc_19J-Dd-D3UiMg29UveK0KQ_15_6][bookmark: Tc_wFy_TCrvE0ahEwDdwHtHJg_14_6][bookmark: Tc_0Dge0KBej0WJ7tH5rDoh4g_14_5][bookmark: Tc_Equ_sAjRBUWnFjVOtAR4zw_14_2][bookmark: Tc_-I_jix-YvU2aLY5Wz9Lc3w_14_0][bookmark: Tc_0d-hiWr8dEezyoijlKkbRQ_13_5][bookmark: Tc_WPckReFf5UOZ0zpxzSGFQQ_13_2][bookmark: Tc_fRRjlpv-lEeitNZLFW6lHQ_13_0][bookmark: Tc_RmPT1YpzK0KoA5wulPlMNQ_12_6][bookmark: Tc_OY14tKzE40ueXLfIHu8HEQ_12_5][bookmark: Tc_oYndvZcjaEK3o9iwrsxbsQ_12_2][bookmark: Tc_LdBc-kNj8kicHxZ_cnNuXA_12_0][bookmark: Tc_8P0vB9YQnUCzBHNJTLfjkA_11_0][bookmark: Tc_M2ME8DAiFEeder9lO3Us2Q_9_5][bookmark: Tc_kv_aBz_7W0yfhfKO_BXBXA_9_2][bookmark: Tc_6k1X_e8EaEuxBoGsGu-MLw_9_0][bookmark: Tc_XDEV5RXHrEqTIne5KHbD-A_8_5][bookmark: Tc_yg9Khnl-BEmvGSYSY75tcw_8_2][bookmark: Tc_2euWtuVMtEew6gb8GG8ATg_8_0][bookmark: Tc_uTQNlAWpuEuE8H0airad6g_7_5][bookmark: Tc_-2LESNUhDUyQFMDBSpIP-Q_7_2][bookmark: Tc_JOvvoIuhr0mgTSfAf2kIrA_7_0][bookmark: Tc_CYV8xJvlzUCMiHUbWjFUIQ_6_5][bookmark: Tc_IGM71CIH00akKAk7v_c4vQ_6_2][bookmark: Tc_zj9YzqjeFU6yMmrq_Tj4XA_6_0][bookmark: Tc_Crm5zYC1wEWbXN91x5-FwQ_5_0][bookmark: Tc_rN_Bc9RAIUmSfyZi3qI3CA_4_0][bookmark: Tc_JbwZlggj5Eupgsvty_1XWw_3_5][bookmark: Tc_CSUNlo-LBEaLdehmTZRL6A_3_2][bookmark: Tc_u7Oy2Jd0pEG2J12muXlH9g_2_5][bookmark: Tc_BjklLa9jJ0CDVexwrV_Hog_2_2][bookmark: Tc_pYozMH355UqQzVuwfzUWPg_1_2][bookmark: _e8ebb597_397a_4e9b_8c17_daa6018deb26][bookmark: Tc_19J-Dd-D3UiMg29UveK0KQ_15_6][bookmark: Tc_wFy_TCrvE0ahEwDdwHtHJg_14_6][bookmark: Tc_0Dge0KBej0WJ7tH5rDoh4g_14_5][bookmark: Tc_Equ_sAjRBUWnFjVOtAR4zw_14_2][bookmark: Tc_-I_jix-YvU2aLY5Wz9Lc3w_14_0][bookmark: Tc_0d-hiWr8dEezyoijlKkbRQ_13_5][bookmark: Tc_WPckReFf5UOZ0zpxzSGFQQ_13_2][bookmark: Tc_fRRjlpv-lEeitNZLFW6lHQ_13_0][bookmark: Tc_RmPT1YpzK0KoA5wulPlMNQ_12_6][bookmark: Tc_OY14tKzE40ueXLfIHu8HEQ_12_5][bookmark: Tc_oYndvZcjaEK3o9iwrsxbsQ_12_2][bookmark: Tc_LdBc-kNj8kicHxZ_cnNuXA_12_0][bookmark: Tc_8P0vB9YQnUCzBHNJTLfjkA_11_0][bookmark: Tc_M2ME8DAiFEeder9lO3Us2Q_9_5][bookmark: Tc_kv_aBz_7W0yfhfKO_BXBXA_9_2][bookmark: Tc_6k1X_e8EaEuxBoGsGu-MLw_9_0][bookmark: Tc_XDEV5RXHrEqTIne5KHbD-A_8_5][bookmark: Tc_yg9Khnl-BEmvGSYSY75tcw_8_2][bookmark: Tc_2euWtuVMtEew6gb8GG8ATg_8_0][bookmark: Tc_uTQNlAWpuEuE8H0airad6g_7_5][bookmark: Tc_-2LESNUhDUyQFMDBSpIP-Q_7_2][bookmark: Tc_JOvvoIuhr0mgTSfAf2kIrA_7_0][bookmark: Tc_CYV8xJvlzUCMiHUbWjFUIQ_6_5][bookmark: Tc_IGM71CIH00akKAk7v_c4vQ_6_2][bookmark: Tc_zj9YzqjeFU6yMmrq_Tj4XA_6_0][bookmark: Tc_Crm5zYC1wEWbXN91x5-FwQ_5_0][bookmark: Tc_rN_Bc9RAIUmSfyZi3qI3CA_4_0][bookmark: Tc_JbwZlggj5Eupgsvty_1XWw_3_5][bookmark: Tc_CSUNlo-LBEaLdehmTZRL6A_3_2][bookmark: Tc_u7Oy2Jd0pEG2J12muXlH9g_2_5][bookmark: Tc_BjklLa9jJ0CDVexwrV_Hog_2_2][bookmark: Tc_pYozMH355UqQzVuwfzUWPg_1_2][bookmark: _e8ebb597_397a_4e9b_8c17_daa6018deb26]
	​

	​

	​

	​

	​

	​

	​

	​


	​
	    
	Thirteen Weeks Ended
	​

	​
	​
	March 30,
	​
	March 31,
	​

	​
	​
	2025
	    
	2024
	​

	Supplemental Disclosure
	​
	​
	​
	​
	​
	​
	​

	Cash paid (refunded) during the period for:
	​
	​
	​
	​
	​
	​
	​

	Income taxes, net 
	​
	$
	(3,107)
	​
	$
	250
	​

	Interest
	​
	$
	539
	​
	$
	296
	​

	Operating leases
	​
	$
	1,371
	​
	$
	1,388
	​

	Finance leases
	​
	$
	336
	​
	$
	771
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Supplemental Disclosure of Non-Cash Investing and Financing Activities
	​
	 
	​
	​
	 
	​
	​

	Remeasurement of operating lease right-of-use assets for lease modification
	​
	$
	3,145
	​
	$
	—
	​

	Purchases of property and equipment included in accounts payable and accrued expenses
	​
	$
	115
	​
	$
	53
	​

	Capitalized software development costs included in accrued expenses
	​
	$
	30
	​
	$
	—
	​

	​
	​
	​
	​
	​
	​
	(Concluded)
	​


​
The accompanying notes are an integral part of the condensed consolidated financial statements.
​
​
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[bookmark: _Hlk182216626][bookmark: _cp_change_3][bookmark: DescriptionofBusinessOrganizationandLiqu][bookmark: _cp_change_4]1.Description of Business, Organization and Liquidity
Organization and Business
Pursuant to a reorganization, Lulu’s Fashion Lounge Holdings, Inc., a Delaware Corporation (“Lulus”, “we”, “our”, or the “Company”), was formed on August 25, 2017 as a holding company and its primary asset is an indirect membership interest in Lulu’s Fashion Lounge, LLC (“Lulus LLC”). Prior to the Company’s initial public offering, the Company was majority-owned by Lulu’s Holdings, L.P. (the “LP”). In connection with the Company’s initial public offering, the LP was liquidated.
Lulus LLC was founded in 1996, starting as a vintage boutique in Chico, California that began selling online in 2005 and transitioned to a purely online business in 2008. The LP was formed in 2014 as a holding company and purchased 100% of Lulus LLC’s outstanding common stock in 2014. The Company, based in Chico, California, through Lulus LLC, is a customer-driven, digitally-native, attainable luxury fashion brand for women, offering modern, unapologetically feminine designs at accessible prices for all of life’s fashionable moments.
Impact of Macroeconomic Trends on Business
Changing macroeconomic factors, including inflation, interest rates, student loan repayment resumption, tariffs or bans, world events, wars and domestic and international conflicts, existing and future laws and regulations, directives (including executive orders), and overall consumer confidence with respect to current and future economic conditions have directly impacted our sales as discretionary consumer spending levels and shopping behavior fluctuate with these factors. We have responded to these factors by taking appropriate pricing, promotional and other actions to stimulate customer demand. These factors are expected to continue to have an impact on our business, results of operations, our growth and financial condition.  
Liquidity
​
The accompanying condensed consolidated financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the satisfaction of liabilities in the normal course of business. During the thirteen weeks ended March 30, 2025, and March 31, 2024, the Company incurred net losses of $8.0 million and $5.7 million, respectively. As of March 30, 2025, we had $8.6 million in cash and cash equivalents and $10.1 million in outstanding amounts under the credit agreement with Bank of America for the Company’s revolving facility (“2021 Credit Agreement”), as amended, classified within total current liabilities. During the thirteen weeks ended March 30, 2025, we borrowed no amounts under the 2021 Credit Agreement, as amended, and repaid $3.0 million of the outstanding balance. See Note 5, Debt of the accompanying notes to our condensed consolidated financial statements for further information on the 2021 Credit Agreement, as amended.
​
We are actively seeking alternative debt financing and continuing to take certain cash conservation measures, including adjustments to marketing and other fixed and variable costs and capital spend to meet our obligations as needed.  As the ability to raise additional debt financing is outside of management’s control, we cannot conclude that management’s plans will be effectively implemented within twelve months from the date the condensed consolidated financial statements are issued. Accordingly, we have concluded that these plans do not alleviate substantial doubt about the Company's ability to continue as a going concern. The condensed consolidated financial statements do not reflect any adjustments that might result from the outcome of this uncertainty.
​
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2.Significant Accounting Policies
Basis of Presentation and Fiscal Year
The Company’s fiscal year consists of a 52-week or 53-week period ending on the Sunday nearest to December 31. The fiscal years ending December 28, 2025 and ended December 29, 2024 consist of 52-weeks.
The condensed consolidated financial statements and accompanying notes include the accounts of the Company and its wholly owned subsidiaries, after elimination of all intercompany balances and transactions. The accompanying condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America (“GAAP”) and the requirements of the SEC for interim reporting. As permitted under these rules, certain information and disclosures normally included in consolidated financial statements prepared in accordance with GAAP have been condensed or omitted. The interim condensed consolidated financial statements are unaudited. The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the annual consolidated financial statements and, in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary to present fairly the Company’s financial position as of March 30, 2025 and its results of operations for the thirteen weeks ended March 30, 2025 and March 31, 2024 and its cash flows for the thirteen weeks ended March 30, 2025 and March 31, 2024. The results of operations for the thirteen weeks ended March 30, 2025 are not necessarily indicative of the results to be expected for the fiscal year ending December 28, 2025 or for any other future annual or interim period.
The condensed consolidated balance sheet as of December 29, 2024 was derived from the Company’s audited consolidated financial statements, which are included in the Company’s Annual Report on Form 10-K as filed with the SEC on March 27, 2025. 
Significant Accounting Policies
The significant accounting policies used in preparation of these condensed consolidated financial statements are consistent with those discussed in Note 2 to the audited consolidated financial statements included in the Company’s Annual Report on Form 10-K for the year ended December 29, 2024, except as noted below and within the "Recently Issued Accounting Pronouncements" section.
Use of Estimates
The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amount of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements and the reported amounts of revenue and expenses during the reporting period. The significant estimates and assumptions made by management relate to sales return reserves and related assets for recovery, lease right-of-use assets and related lease liabilities, income tax valuation allowance, fair value of equity awards and valuation of goodwill and other long-lived assets. Management evaluates its estimates and assumptions on an ongoing basis using historical experience and other factors, including the current economic environment, which management believes to be reasonable under the circumstances. The Company adjusts such estimates and assumptions when facts and circumstances dictate. Changes in those estimates resulting from continuing changes in the economic environment will be reflected in the condensed consolidated financial statements in future periods. As future events and their effects cannot be determined with precision, actual results could materially differ from those estimates and assumptions.
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Concentration of Credit Risks
Financial instruments that potentially subject the Company to concentrations of credit risk consist of cash and cash equivalents. Such amounts may exceed federally insured limits. The Company reduces credit risk by depositing its cash with a major credit-worthy financial institution within the United States. To date, the Company has not experienced any losses on its cash deposits. As of March 30, 2025, a single wholesale customer represented 12% of the Company’s accounts receivable balance. As of December 29, 2024, no single customer represented greater than 10% of the Company’s accounts receivable balance. No single customer accounted for greater than 10% of the Company’s net revenue during the thirteen weeks ended March 30, 2025 and March 31, 2024.
Revenue Recognition
The Company generates revenue primarily from the sale of merchandise products directly to end customers. The sale of products is a distinct performance obligation, and revenue is recognized at a point in time when control of the promised product is transferred to customers, which the Company determined occurs upon shipment based on its evaluation of the related shipping terms. Revenue is recognized in an amount that reflects the transaction price consideration that the Company expects to receive in exchange for those products. The Company’s payment terms are typically at the point of sale for merchandise product sales.
The Company elected to exclude from revenue taxes assessed by governmental authorities, including value-added and other sales-related taxes, that are imposed on and concurrent with revenue-producing activities. The Company has elected to apply the practical expedient, relative to e-commerce sales, which allows an entity to account for shipping and handling as fulfillment activities, and not a separate performance obligation. Accordingly, the Company recognizes revenue for only one performance obligation, the sale of the product, at shipping point (when the customer gains control). Shipping and handling costs associated with outbound freight are accounted for as fulfillment costs and are included in cost of goods sold. The Company has elected to apply the practical expedient to expense costs as incurred for incremental costs to obtain a contract when the amortization period would have been one year or less.
Revenue from merchandise product sales is reported net of sales returns, which includes an estimate of future returns based on historical return rates, with a corresponding reduction to cost of sales. There is judgment in utilizing historical trends for estimating future returns. The Company’s refund liability for sales returns is included in the returns reserve on its condensed consolidated balance sheets and represents the expected value of the refund that will be due to the Company’s customers. The Company also has corresponding assets for recovery that represent the expected net realizable value of the merchandise inventory to be returned.
The Company sells stored-value gift cards to customers and offers merchandise credit stored-value cards for certain returns and promotions. Such stored-value cards do not have an expiration date. The Company recognizes revenue from stored-value cards when the card is redeemed by the customer. The Company has determined that sufficient evidence exists to support an estimate for stored-value card breakage. Subject to requirements to remit balances to governmental agencies, breakage is recognized as revenue in proportion to the pattern of rights exercised by the customer, which is substantially within thirty-six months from the date of issuance. The amount of breakage recognized in revenue during the thirteen weeks ended March 30, 2025 and March 31, 2024 was not material.
The Company has two types of contractual liabilities: (i) cash collections from its customers prior to delivery of products purchased (“deferred revenue”), which are initially recorded within accrued expenses and recognized as revenue when the products are shipped, (ii) unredeemed gift cards and online store credits, which are initially recorded as a stored-value card liability and are recognized as revenue in the period they are redeemed.
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​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Deferred 
	    
	Stored-Value

	​
	    
	Revenue
	    
	Cards

	Balance as of December 29, 2024
	​
	$
	50
	​
	$
	17,883

	Revenue recognized that was included in contract liability balance at the beginning of the period
	​
	 
	(50)
	​
	 
	(1,953)

	Increase due to cash received, excluding amounts recognized as revenue (including breakage) during the period
	​
	 
	163
	​
	 
	3,082

	Balance as of March 30, 2025
	​
	​
	163
	​
	​
	19,012


​
	​

	​

	​

	​

	​

	​

	​


	​
	    
	Deferred
	    
	Stored-Value

	​
	    
	Revenue
	    
	Cards

	Balance as of December 31, 2023
	​
	$
	50
	​
	$
	13,142

	Revenue recognized that was included in contract liability balance at the beginning of the period
	​
	 
	(50)
	​
	 
	(1,549)

	Increase due to cash received, excluding amounts recognized as revenue (including breakage) during the period
	​
	 
	230
	​
	 
	1,616

	Balance as of March 31, 2024
	​
	​
	230
	​
	​
	13,209


​
Selling and Marketing Expenses
Advertising costs included in selling and marketing expenses were $12.0 million and $13.0 million for the thirteen weeks ended March 30, 2025 and March 31, 2024, respectively. 
Net Loss Per Share Attributable to Common Stockholders
Basic net loss per share attributable to common stockholders is computed using net loss attributable to common stockholders divided by the weighted average number of common shares outstanding during the period. Diluted net loss per share attributable to common stockholders represents net loss attributable to common stockholders divided by the weighted average number of common shares outstanding during the period, including the effects of any dilutive securities outstanding. Due to the net loss for all periods presented, no potentially dilutive securities had an impact on diluted loss per share for any period. 
​
The following securities were excluded from the computation of diluted net loss per share attributable to common stockholders for the periods presented because including them would have been anti-dilutive (on an as-converted basis):
​
	​

	​

	​

	​

	​

	​


	​
	​
	Thirteen Weeks Ended
	​

	​
	​
	March 30, 2025
	​
	March 31, 2024
	​

	Stock options
	​
	161,397
	​
	161,397
	​

	Unvested restricted stock
	​
	—
	​
	15,617
	​

	RSUs
	​
	3,178,651
	​
	4,453,480
	​

	PSUs
	​
	2,511,571
	​
	2,161,571
	​

	ESPP shares
	​
	236,335
	​
	161,237
	​

	2023 Bonus Plan
	​
	—
	​
	95,912
	​

	Total
	​
	6,087,954
	​
	7,049,214
	​


​
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​
On May 3, 2024, the Company's Board of Directors authorized a stock repurchase program to repurchase up to $2.5 million of our common stock (the “2024 Repurchase Program”). During the thirteen weeks ended March 30, 2025, we repurchased 242,068 shares of common stock in open market transactions pursuant to a 10b5-1 purchase plan.
​
As of March 30, 2025, $1.8 million remained available under the 2024 Repurchase Program authorization. The actual timing, number, and value of shares repurchased in the future will be determined by the Company in its discretion and will depend on a number of factors, including market conditions, applicable legal requirements, our capital needs, and whether there is a better alternative use of capital. The 2024 Stock Repurchase Program does not require us to purchase a minimum number of shares, and may be suspended, modified or discontinued at any time without prior notice.
​
The table below summarizes the share repurchase activity during the thirteen weeks ended March 30, 2025 under our 2024 Repurchase Program:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	Maximum Dollar Value

	​
	​
	Total Number
	​
	Weighted
	​
	Aggregate
	​
	​
	of Shares that May Yet

	​
	    
	of Shares
	    
	Average Price
	​
	Purchase
	​
	​
	Be Purchased Under

	Period
	​
	Purchased (1)
	​
	Paid Per Share
	​
	Price (2)
	​
	​
	the Plan

	Thirteen weeks ended March 30, 2025
	​
	242,068
	​
	$
	0.99
	​
	$
	239,120
	​
	$
	1,765,142

	Total
	​
	242,068
	​
	​
	​
	​
	$
	239,120
	​
	​
	​


​
	
	(1)
	The shares of common stock were purchased in open market transactions pursuant to a 10b5-1 purchase plan entered into by the Company.


	
	(2)
	Amount includes broker commissions.


​
Goodwill, Tradename and Intangible Assets
The Company tests for goodwill impairment at the reporting unit level on the first day of the fourth quarter of each year and between annual tests if significant indicators exist that would suggest the Company's goodwill and intangible assets could potentially be impaired.  The Company monitors macroeconomic conditions, industry, competitive environment conditions, overall financial performance, reporting unit specific events and market considerations, among others, for events which could trigger the need for an interim impairment analysis. 
The Company performed a qualitative assessment of its goodwill, tradename and intangible assets as of March 30, 2025 and determined that it is more likely than not that the fair value of its reporting unit exceeds the carrying value of the reporting unit. As a result, there was no impairment related to the goodwill, tradename and intangible assets as of March 30, 2025.
Recently Issued Accounting Pronouncements 
​
In December 2023, FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which amends existing income tax disclosure guidance, primarily requiring more detailed disclosure for income taxes paid and the effective tax rate reconciliation. ASU 2023-09 is effective for annual reporting periods beginning after December 15, 2024, with early adoption permitted and can be applied on either a prospective or retroactive basis. We are currently evaluating this pronouncement to determine its impact on our income tax disclosures.
​
In March 2024, FASB issued ASU 2024-01, Compensation—Stock Compensation (Topic 718): Scope Application of Profits Interest and Similar Awards, which is intended to reduce complexity in determining whether a profits interest award is subject to the guidance in Topic 718 and existing diversity in practice. ASU 2024-01 is effective for annual 
14
Table of Contents
LULU’S FASHION LOUNGE HOLDINGS, INC.
Notes to Condensed Consolidated Financial Statements 
(unaudited)
​
reporting periods beginning after December 15, 2024, with early adoption permitted and can be applied on either a prospective or retroactive basis. We are currently evaluating this pronouncement to determine its impact on our equity-based compensation expense.
In March 2024, FASB issued ASU 2024-02, Codification Improvements—Amendments to Remove References to the Concepts Statements, which is intended to simplify the Codification and draw a distinction between authoritative and nonauthoritative literature. ASU 2024-02 is effective for annual reporting periods beginning after December 15, 2024, with early adoption permitted and can be applied on either a prospective or retroactive basis. We are currently evaluating this pronouncement to determine its impact on our condensed consolidated financial statements and related disclosures.
​
In November 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40), and in January 2025, the FASB issued ASU No. 2025-01, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40): Clarifying the Effective Date, which clarified the effective date of ASU 2024-03. ASU 2024-03 is intended to disclose specific information about certain costs and expenses in the notes to its financial statements for interim and annual reporting periods. ASU 2024-03 is effective for annual reporting periods beginning after December 15, 2026, and interim periods within annual reporting periods beginning after December 15, 2027. Early adoption of ASU 2024-03 is permitted. We are currently evaluating this pronouncement to determine its impact on our condensed consolidated financial statements and related disclosures. 
​
In November 2024, FASB issued ASU 2024-04, Debt—Debt with Conversion and Other Options (Subtopic 470-20): Induced Conversions of Convertible Debt Instruments, which amends ASC 470-20 to clarify the requirements related to accounting for the settlement of a debt instrument as an induced conversion. ASU 2024-04 is effective for annual reporting periods beginning after December 15, 2025 (and interim reporting periods within those annual reporting periods). Early adoption is permitted as of the beginning of a reporting period if the entity has also adopted ASU 2020-06 for that period. We are currently evaluating this pronouncement to determine its impact on our financial statements and related disclosures.
​
3.Fair Value Measurements
The Company’s financial instruments consist of cash and cash equivalents, accounts payable, accounts receivable, accrued expenses, revolving line of credit, goodwill and tradename. As of March 30, 2025 and December 29, 2024, the carrying values of cash and cash equivalents, accounts payable and accrued expenses and other current liabilities approximate their fair value, due to their short-term maturities. As of March 30, 2025, the fair value of the Company’s 2021 Credit Agreement, as amended, (see Note 5, Debt) approximates its carrying value as the stated interest rates reset daily at the daily secured overnight financing rate (“SOFR”) plus an applicable margin and, as such, approximates market rates currently available to the Company. 
​
The Company performed a qualitative assessment of its goodwill, tradename and intangible assets as of March 30, 2025 and determined that it is more likely than not that the fair value of its reporting unit exceeds the carrying value of the reporting unit and that no impairment related to the goodwill, tradename and intangible assets existed. The Company does not have any financial instruments that were determined to be Level 3.
​
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Property and Equipment, net
Property and equipment, net consisted of the following (in thousands):
​
	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	    
	Estimated Useful Lives
	    
	March 30,
	    
	December 29,

	​
	​
	in Years
	​
	2025
	​
	2024

	Leasehold improvements
	​
	1 – 6
	​
	$
	3,608
	​
	$
	5,011

	Equipment
	​
	3 – 7
	​
	 
	3,501
	​
	 
	3,799

	Furniture and fixtures
	​
	3 – 7
	​
	 
	1,739
	​
	 
	1,698

	Total property and equipment
	​
	​
	​
	 
	8,848
	​
	 
	10,508

	Less: accumulated depreciation and amortization
	​
	​
	​
	 
	(5,428)
	​
	​
	(6,866)

	Property and equipment, net
	​
	​
	​
	$
	3,420
	​
	$
	3,642


​
Depreciation and amortization of property and equipment was $0.8 million for each of the thirteen weeks ended March 30, 2025 and March 31, 2024.
Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilities consisted of the following (in thousands):
​
	​

	​

	​

	​

	​

	​

	​


	​
	    
	March 30,
	​
	December 29,

	​
	​
	2025
	​
	2024

	Accrued compensation and benefits
	​
	$
	3,813
	​
	$
	5,707

	Accrued marketing
	​
	 
	8,463
	​
	 
	2,364

	Accrued inventory
	​
	 
	9,227
	​
	 
	4,353

	Accrued freight
	​
	​
	2,516
	​
	​
	1,897

	Other
	​
	 
	4,235
	​
	 
	1,664

	Accrued expenses and other current liabilities
	​
	$
	28,254
	​
	$
	15,985


​
​
[bookmark: _Hlk197524812]5.Debt
Credit Facility
On November 15, 2021, the Company entered into the 2021 Credit Agreement with Bank of America (the “lender”) to provide a revolving facility that provided for borrowings up to $50.0 million with a maturity date of November 15, 2024. All borrowings under the 2021 Credit Agreement accrued interest at a rate equal to, at the Company’s option, either (x) the term daily SOFR plus the applicable SOFR adjustment 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%). 
​
On July 22, 2024, the Company entered into an amendment to the 2021 Credit Agreement (the “First Credit Amendment”) which extended the maturity date from November 15, 2024, to August 15, 2025, and reduced the revolving facility from $50.0 million to $15.0 million, with a further reduction to $10.0 million on or about March 31, 2025. Under the First Credit Amendment, the Company could increase the aggregate amount of the facility by $10.0 million, subject to the satisfaction of certain conditions, including an asset coverage ratio of at least 1.50:1.00, recalculated as of the last day of the most recently ended month for which financial statements are internally available. The First Credit Amendment also reduced the previous letters of credit sublimit from $7.5 million to $5.0 million. 
​
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The First Credit Amendment revised the applicable interest rates for borrowings for the period commencing on July 22, 2024, through (but excluding) November 15, 2024, as follows: at the Company’s option, the base rate plus 1.25% (increased from 0.75%) or Term SOFR (subject to a credit spread adjustment of 10 basis points) plus 2.25% (increased from 1.75%). Additionally, the First Credit Amendment reduced the SOFR credit spread adjustment to 0.10%, which previously ranged from 0.11448% to 0.71513% depending on the SOFR tenor. The previous Commitment Fee of 37.5 basis points to be assessed on unused commitments, including the sum of outstanding borrowings and letter of credit obligations, remained unchanged under the First Credit Amendment. The First Credit Amendment retained the previous maximum total leverage ratio covenant of 2.00:1.00 and added a financial covenant that requires a fixed charge coverage ratio as of the end of any period of four consecutive quarters, commencing June 30, 2024, to be less than 1.15:1.00.
On November 12, 2024, the Company entered into a second amendment to the 2021 Credit Agreement (the “Second Credit Amendment”) that extended the Company's reporting deadline for its financial statements and covenant compliance certificate for the third quarter 2024 to December 16, 2024, and required us to test the financial covenants no later than December 16, 2024. It also required that the consolidated total leverage ratio and consolidated fixed charge coverage ratio financial covenants for the third quarter 2024 be tested on the earlier of the date the Company delivers the financial statements and compliance certificate for the third quarter of 2024 or December 16, 2024. The Second Credit Amendment provided that the failure to deliver the financial statements and compliance certificate for the third quarter 2024 within the original time period required by the First Credit Amendment would not constitute an event of default.
The Second Credit Amendment prohibited the Company from requesting any additional borrowing or letter of credit extension until the financial statements and the compliance certificate for the third quarter of 2024 had been delivered. The Second Credit Amendment also revised the applicable interest rates for borrowings for the period commencing on November 12, 2024 as follows: at the Company’s option, the base rate plus 2.75% (increased from 1.25%) or Term SOFR (subject to a credit spread adjustment of 10 basis points) plus 3.75% (increased from 2.25%). The Second Credit Amendment also added a requirement to deliver certain cash flow information on a weekly basis commencing November 22, 2024.
On December 13, 2024, the Company entered into a third amendment to the 2021 Credit Agreement (the “Third Credit Amendment”). The Third Credit Amendment provided a limited waiver to the provision under the First Credit Amendment that requires the Company to comply with the financial covenants for the period of four fiscal quarters ended on or about September 30, 2024. Under the Third Credit Amendment, the Company is required to, among other things, not permit unrestricted cash and cash equivalents as determined on a consolidated basis and tested weekly to be less than certain specified minimum amounts. The Third Credit Amendment also requires the payment of certain consent fees and increases the interest rates payable under the First Credit Amendment for periods commencing on or after December 13, 2024 and February 1, 2025, respectively, as follows: (a) in the case of Base Rate Loans, the Base Rate plus (i) 3.25% commencing on December 13, 2024 and (ii) 4.00% commencing on February 1, 2025 (increased from a margin of 2.75%), (b) in the case of Term SOFR Loans, Term SOFR (subject to a credit spread adjustment of 10 basis points) plus (i) 4.25% commencing on December 13, 2024 and (ii) 5.00% commencing on February 1, 2025 (increased from a margin of 3.75%), and (c) the Letter of Credit Fee of (i) 4.25% commencing on December 13, 2024 and (ii) 5.00% commencing on February 1, 2025 (increased from 3.75%).
Pursuant to the Third Credit Amendment, there was no financial covenant test for the quarter ended September 29, 2024. From the execution of the Third Credit Amendment on December 13, 2024 through March 30, 2025, the Company maintained cash and cash equivalents above the specified weekly minimum balances.
​
On March 27, 2025, the Company entered into a fourth amendment to the 2021 Credit Agreement (the “Fourth Credit Amendment”). The Fourth Credit Amendment provided a limited waiver for the Company to comply with the financial covenants for the period of four fiscal quarters ended on or about December 31, 2024. It also suspends measurement of the Consolidated Total Leverage Ratio and Consolidated Fixed Charge Covenant Ratio for the fiscal quarter ending on or about March 31, 2025. Pursuant to the Fourth Credit Amendment, the Revolving Commitment reduces from $10 million 
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to $7.5 million on April 30, 2025 and to $6 million on May 31, 2025. The Fourth Credit Amendment prohibits the Company from requesting any further borrowings under the 2021 Credit Agreement, as amended. The Fourth Credit Amendment includes a timeline of milestones for a refinancing transaction with a third-party lender and contemplates a refinancing on or before June 15, 2025, and limits the Company’s ability to further enter into certain transactions, including certain liens, dispositions, investments, debt and restricted payments. The Fourth Credit Amendment also requires the payment of the remaining portion of the consent fee payable under the Third Credit Amendment and increases the interest rates payable under the 2021 Credit Agreement, as amended, for periods commencing on or after March 27, 2025, as follows: (a) in the case of Base Rate Loans, the Base Rate plus (i) 5% (increased from a margin of 4%), (b) in the case of Term SOFR Loans, Term SOFR (subject to a credit spread adjustment of 10 basis points) plus (i) 6% (increased from a margin of 5%), and (c) the Letter of Credit Fee of (i) 6% (increased from 5%). Although the Company has secured these limited waivers, the Company cannot guarantee that it will be able to satisfy all of the necessary conditions or that it will not incur another covenant violation in the future. 
​
All capitalized terms used above and not otherwise defined herein are defined in the 2021 Credit Agreement, as amended.
​
During the thirteen weeks ended March 30, 2025, the Company borrowed no amounts under the 2021 Credit Agreement, as amended, and repaid $3.0 million of the outstanding balance. As of March 30, 2025, the Company had $0.5 million in letters of credit outstanding. The weighted average interest rate on the $10.1 million outstanding balance as of March 30, 2025, was 10.2%, and during the thirteen weeks ended March 30, 2025, the effective interest rate was 9.4%. 
​
Amounts borrowed under the 2021 Credit Agreement, as amended, are collateralized by all assets of the Company and contains various financial and non-financial covenants for reporting, protecting and obtaining adequate insurance coverage for assets collateralized and for coverage of business operations, and complying with requirements, including the payment of all necessary taxes and fees for all federal, state and local government entities.
​
Debt Discounts and Issuance Costs
Debt discounts and issuance costs are deferred and amortized over the life of the related loan using the effective interest method. The associated expense is included in interest expense in the condensed consolidated statements of operations and comprehensive loss. Debt issuance costs related to the 2021 Credit Agreement, as amended, are included in prepaids and other current assets in the condensed consolidated balance sheets. As of March 30, 2025 and December 29, 2024, unamortized debt issuance costs recorded within prepaids and other current assets were $0.4 million and $0.1 million, respectively.
​
​
6.Leases
The Company is a lessee under various lease agreements. The determination of whether an arrangement contains a lease and the lease classification is made at lease commencement (date on which a lessor makes an underlying asset available for use by the lessee). At lease commencement, the Company also measures and recognizes a right-of-use asset, representing the Company’s right to use the underlying asset, and a lease liability, representing the Company’s obligation to make lease payments under the terms of the arrangement. The lease term is defined as the noncancelable portion of the lease term plus any periods covered by an option to extend the lease if it is reasonably certain that the option will be exercised. For the purposes of recognizing right-of-use assets and lease liabilities associated with the Company’s leases, the Company has elected the practical expedient of not recognizing a right-of-use asset or lease liability for short-term leases, which are leases with a term of 12 months or less. The Company has multiple finance leases and operating leases that are combined and included in the lease right-of-use assets, lease liabilities, current, and lease liabilities, noncurrent on the Company’s condensed consolidated balance sheets.
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[bookmark: Tc_EoUqQ1m6VUa9_2jI3JkTXQ_12_8][bookmark: Tc_U2RstfT2-ESPy2b5ABuEJw_12_2][bookmark: Tc__wj-e1ii4Ua3CWtsAXXM5w_10_0][bookmark: Tc_R3QNDz4nFUWFoRRawBmRnw_9_0][bookmark: Tc_5hbshFxAn0S0Bx7a6KB9tg_8_0][bookmark: Tc_YsxD5K7b60anaxp8mNpYtQ_7_6][bookmark: Tc_DHMmMxtn_Eq1euUqwHAr_Q_7_0][bookmark: Tc_kzyxmqcv9EG3ihHxIaAMLA_6_0][bookmark: Tc_tUStvQmSv02OOJ4ADjNJzg_5_0][bookmark: Tc_puGKh1micEOOIVGLtOmSgA_4_0][bookmark: Tc_SkdWUEZx-U-2kJDJNh6CBA_3_0][bookmark: Tc_ZHdVhZ2s8E6uWRFgM5SNWg_2_8][bookmark: Tc_hPoIa-b8I0OjjMP-ayIs4w_2_5][bookmark: Tc_SrQu6a1zQkyvcwaPntqcJQ_2_2][bookmark: Tc_zYLJcpRal0qXwaTdQh3W4w_2_0][bookmark: Tc_VhDnrySt1kezRdfxJYIHGg_1_8][bookmark: Tc_fqCbNwSVW0mD9mTdCPYtmA_1_5][bookmark: Tc_FIpkK6Y-60y6ly9wIaiQOw_1_3][bookmark: Tc_zofyTWUBck-4g_eiXOAwCQ_1_0][bookmark: _748cb571_f8bc_4f39_b7a3_beaebdfb2a8e]The Company primarily leases its distribution facilities, corporate offices and retail stores under operating lease agreements expiring on various dates through December 2031, most of which contain options to extend. In addition to payment of base rent, the Company is also required to pay property taxes, insurance, and common area maintenance expenses. The Company records lease expense on a straight-line basis over the term of the lease. In early 2025 the Company consolidated two of its distribution facilities by moving operations from its former distribution facility in Chico, California to its existing distribution facility in Ontario, California. During the thirteen weeks ended March 30, 2025, the Company modified the terms and discount rate of two of its operating leases. As a result of the modification, the Company derecognized the related right-of-use asset and lease liability of $3.1 million and $3.2 million, respectively. The modification resulted in the recognition of a gain of $0.1 million. The Company had no remaining obligations for the base rent related to the short-term leases as of March 30, 2025 and immaterial remaining obligations as of March 31, 2024.  
The Company also leases equipment under finance lease agreements expiring on various dates through April 2029. 
As of March 30, 2025, the future minimum lease payments for the Company’s operating and finance leases for each of the fiscal years were as follows (in thousands):
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	Fiscal Year:
	    
	​
	Operating Leases
	​
	Finance Leases
	​
	Total

	2025 remaining 9 months
	​
	$
	4,648
	​
	$
	1,434
	​
	$
	6,082

	2026
	​
	 
	5,164
	​
	​
	340
	​
	​
	5,504

	2027
	​
	 
	4,868
	​
	​
	84
	​
	​
	4,952

	2028
	​
	 
	4,375
	​
	​
	13
	​
	​
	4,388

	2029
	​
	 
	1,835
	​
	​
	2
	​
	​
	1,837

	Thereafter
	​
	​
	1,835
	​
	​
	—
	​
	​
	1,835

	Total undiscounted lease payment
	​
	​
	22,725
	​
	​
	1,873
	​
	​
	24,598

	Present value adjustment
	​
	​
	(2,952)
	​
	​
	(50)
	​
	​
	(3,002)

	Total lease liabilities
	​
	​
	19,773
	​
	​
	1,823
	​
	​
	21,596

	Less: lease liabilities, current
	​
	​
	(4,889)
	​
	​
	(1,537)
	​
	​
	(6,426)

	Lease liabilities, noncurrent
	​
	$
	14,884
	​
	$
	286
	​
	$
	15,170


​
Under the terms of the remaining lease agreements, the Company is also responsible for certain variable lease payments that are not included in the measurement of the lease liability, including non-lease components such as common area maintenance fees, taxes, and insurance.
​
7.Commitments and Contingencies
Litigation and Other
From time to time, the Company may be a party to litigation and subject to claims incurred in the ordinary course of business, including personal injury and indemnification claims, labor and employment claims, threatened claims, breach of contract claims, and other matters. The Company accrues a liability when management believes information available prior to the issuance of the condensed consolidated financial statements indicates it is probable a loss has been incurred as of the date of the condensed consolidated financial statements and the amount of loss can be reasonably estimated. The Company adjusts its accruals to reflect the impact of negotiations, settlements, rulings, advice of legal counsel, and other information and events pertaining to a particular case. Legal costs are expensed as incurred. Although the results of litigation and claims are inherently unpredictable, management concluded that it was not probable that it had incurred a material loss during the periods presented related to such loss contingencies. 
During the normal course of business, the Company may be a party to claims that are not covered by insurance. While the ultimate liability, if any, arising from these claims cannot be predicted with certainty, management does not believe that the resolution of any such claims would have a material adverse effect on the Company’s condensed consolidated 
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financial statements. As of March 30, 2025, the Company was not aware of any currently pending legal matters or claims, individually or in the aggregate, that are expected to have a material adverse impact on its condensed consolidated financial statements.
Indemnification
The Company also maintains director and officer insurance, which may cover certain liabilities arising from its obligation to indemnify the Company’s directors and officers. To date, the Company has not incurred any material costs and has not accrued any liabilities in the condensed consolidated financial statements as a result of these provisions.
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Pursuant to the Company’s amended and restated certificate of incorporation, the Company is authorized to issue 10,000,000 shares of preferred stock having a par value of $0.001 per share. The Company’s Board of Directors has the authority to issue preferred stock and to determine the rights, preferences, privileges, and restrictions, including voting rights, of those shares. As of March 30, 2025 and December 29, 2024, no shares of preferred stock were issued and outstanding.
9.Common Stock 
The Company has authorized the issuance of 250,000,000 shares of common stock, $0.001 par value (“common stock”) as of March 30, 2025 and December 29, 2024, respectively. Holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders of the Company. Subject to the preferences that may be applicable to any outstanding share of preferred stock, the holders of common stock are entitled to receive dividends, if any, as may be declared by the Board of Directors. No dividends have been declared to date. As of March 30, 2025, the Company has reserved 161,397 shares of common stock for issuance upon the exercise of stock options, and 2,903,612 shares of common stock available for future issuance under the Lulu's Fashion Lounge Holdings, Inc. Omnibus Equity Plan (the “Omnibus Equity Plan”) and 1,251,330 shares of common stock available for future issuance under the 2021 Employee Stock Purchase Plan (the “ESPP”), respectively. Both equity plans are further described in Note 10, Equity-Based Compensation.
​
10.Equity-Based Compensation
Omnibus Equity Plan and Employee Stock Purchase Plan
In connection with the closing of the IPO, the Company adopted the Omnibus Equity Plan and ESPP.
Under the Omnibus Equity Plan, incentive awards may be granted to employees, directors, and consultants of the Company. The Company initially reserved 3,719,000 shares of common stock for future issuance under the Omnibus Equity Plan, including any shares subject to awards under the 2021 Equity Incentive Plan (the “2021 Equity Plan”) that are forfeited or lapse unexercised. The number of shares reserved for issuance under the Omnibus Equity Plan will automatically increase on the first day of each fiscal year, starting in 2022 and continuing through 2031, by a number of shares equal to (a) 4% of the total number of shares of the Company’s common stock outstanding on the last day of the immediately preceding fiscal year or (b) such smaller number of shares as determined by the Company’s Board of Directors. 
​
Under the ESPP, the Company initially reserved 743,803 shares of common stock for future issuance. The number of shares of common stock reserved for issuance will automatically increase on the first day of each fiscal year beginning in 2022 and ending in 2031, by a number of shares equal to (a) 1% of the total number of shares of the Company’s common stock outstanding on the last day of the immediately preceding fiscal year or (b) such smaller number of shares as determined by the Company’s Board of Directors. 
​
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[bookmark: Tc_8rNpRlebr0uquwoSq_K2qA_5_3][bookmark: Tc_m7gGmVCKyUev9WvZaD0yGw_5_2][bookmark: Tc_Byf01YCFX0CWAz9mmcR21w_5_0][bookmark: Tc_Oi3GmuOrWkWEZVwp23LIxA_4_3][bookmark: Tc_Ci9IeZt8Bki4NMsiNJOyTQ_4_0][bookmark: Tc_rhkNX1kzn0mixd8okBzDZA_3_4][bookmark: Tc_d7YXv69InEO8MzZAS0GcOw_3_3][bookmark: Tc_kLdYBS6fq0GsWxspLo0L6A_3_0][bookmark: Tc_81rrtwywNEelnENBV1Vy4g_2_4][bookmark: Tc_T7tkibNgQ0aMwJ4EEXOF1Q_2_3][bookmark: Tc_hZW4Da81mEijPgc6vKp9Lw_2_0][bookmark: Tc_M611VzX0Vk265K9SGs56IQ_1_3][bookmark: Tc_T2kHwBrC0ka4qj88FKMkGA_1_0]On April 1, 2022, the Company filed a Registration Statement on Form S-8 with the SEC for the purpose of registering an additional 5,921,056 shares of the Company’s common stock, inclusive of 1,536,845 and 384,211 shares associated with automatic increases that occurred on January 3, 2022 under the Omnibus Equity Plan and ESPP, respectively. This registration also included 3,200,000 and 800,000 shares for the Omnibus Equity Plan and the ESPP, respectively, representing two years’ worth of estimated future automatic increases in availability for these plans.  
On March 8, 2023, the Company’s Board of Directors approved the Fiscal 2023 Bonus Plan (the “2023 Bonus Plan”) that granted RSUs to eligible employees on April 1, 2024, in lieu of a cash bonus. On April 1, 2024, 95,912 RSUs were awarded to eligible employees under the 2023 Bonus Plan, and all such RSUs vested fully.
On June 29, 2023, the Company filed a Registration Statement on Form S-8 with the SEC for the purpose of registering an additional 2,000,000 shares of the Company's common stock under the Omnibus Equity Plan corresponding to the increase in shares approved by stockholders at the 2023 annual meeting of stockholders.
As of March 30, 2025, the Company had 2,903,612 and 1,251,330 shares available for issuance under the Omnibus Equity Plan and ESPP, respectively. The compensation committee of the Company’s Board of Directors (the “Compensation Committee”) administers the Omnibus Equity Plan and determines to whom awards will be granted, the exercise price of any options, the vesting schedule and the other terms and conditions of the awards granted under the Omnibus Equity Plan. The Compensation Committee may or may not issue the full number of shares that are reserved for issuance.  
​
Equity-based compensation expense is included in general and administrative expenses in the condensed consolidated statements of operations and comprehensive loss.
​
The Company’s initial ESPP offering period commenced on August 26, 2022. The ESPP consists of consecutive, overlapping 12-month offering periods that begin on each August 26 and February 26 during the term of the ESPP, and end on each August 25 and February 25 occurring 12 months later, as applicable. Each offering period is comprised of two consecutive six-month purchase periods that begin on each August 26 and February 26 within each offering period and end on each February 25 and August 25, respectively, thereafter. The duration and timing of offering periods and purchase periods may be changed by the Company’s Board of Directors or Compensation Committee at any time. The ESPP allows participants to purchase shares of the Company’s common stock at a 15 percent discount from the lower of the Company’s stock price on (i) the first day of the offering period or on (ii) the last day of the purchase period and includes a rollover mechanism for the purchase price if the stock price on the purchase date is less than the stock price on the offering date. The ESPP also allows participants to reduce their percentage election once during the offering period, but they cannot increase their election until the next offering period. 
The Company recognizes equity-based compensation expense related to shares issued pursuant to the ESPP on a graded vesting approach over each offering period. For the thirteen weeks ended March 30, 2025, equity-based compensation expense related to our ESPP was immaterial. During the thirteen weeks ended March 30, 2025 and March 31, 2024, the Company issued 59,265 shares and 52,043 shares, respectively, pursuant to the ESPP six-month purchase periods ended February 25, 2025 and February 26, 2024, respectively. 
The Company used the Black-Scholes model to estimate the fair value of the purchase rights under the ESPP. For the thirteen weeks ended March 30, 2025, the Company utilized the following assumptions:
​
	​

	​

	​

	​

	​


	Expected term (in years)
	​
	​
	0.50 to 1.00
	​

	Expected volatility
	​
	​
	84.72 to 85.54
	%

	Risk-free interest rate
	​
	​
	4.12 to 4.28
	%

	Dividend yield
	​
	​
	-
	​

	Weighted average fair value per share of ESPP awards granted
	​
	$
	0.17 to 0.33
	​


​
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During April 2021, the Company’s Board of Directors adopted the 2021 Equity Plan. The 2021 Equity Plan provided for the issuance of incentive stock options, restricted stock, restricted stock units and other equity-based and cash-based awards to the Company’s employees, directors, and consultants. The maximum aggregate number of shares reserved for issuance under the 2021 Equity Plan was 925,000 shares. The options outstanding under the 2021 Equity Plan expire ten years from the date of grant. The Company issues new shares of common stock to satisfy stock option exercises. In connection with the closing of the IPO, no further awards will be granted under the 2021 Equity Plan. 
Stock Options
​
A summary of stock option activity is as follows (in thousands, except per share amounts and years):
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	Weighted-
	​
	Weighted-
	​
	​
	​

	​
	​
	​
	​
	Average
	​
	Average
	​
	​
	​

	​
	​
	​
	    
	Exercise
	    
	Remaining
	    
	Aggregate

	​
	    
	Options
	​
	Price per
	​
	Contractual
	​
	Intrinsic

	​
	​
	Outstanding
	​
	Option
	​
	Life (years)
	​
	Value

	Balance as of December 29, 2024
	​
	161,397
	​
	$
	11.35
	​
	6.29
	​
	​
	​

	Granted
	 
	—
	​
	​
	—
	 
	—
	​
	​
	​

	Forfeited
	​
	—
	​
	​
	—
	​
	—
	​
	​
	​

	Outstanding as of March 30, 2025
	 
	161,397
	​
	$
	11.35
	 
	6.04
	​
	​
	​

	Exercisable as of March 30, 2025
	 
	161,397
	​
	$
	11.35
	 
	6.04
	​
	$
	—

	Vested and expected to vest as of March 30, 2025
	 
	161,397
	​
	$
	11.35
	 
	6.04
	​
	$
	—


​
​
The Company had no equity-based compensation expense and unrecognized compensation cost related to stock options during the thirteen weeks ended March 30, 2025 and March 31, 2024. 
​
Restricted Stock and Restricted Stock Units (“RSUs”) 
Immediately before the completion of the IPO, the LP was liquidated and the unit holders of the LP received shares of the Company’s common stock in exchange for their units of the LP. The Class P unit holders received 1,964,103 shares of common stock, comprised of 1,536,304 shares of vested common stock and 427,799 shares of unvested restricted stock. Any such shares of restricted stock received in respect of unvested Class P units of the LP are subject to vesting and a risk of forfeiture to the same extent as the corresponding Class P units. The Company recognized the final $0.3 million of equity-based compensation expense related to exchanged restricted stock during 2024. As of December 29, 2024, the exchanged restricted stock was settled in fully-vested shares of the Company.
On March 20, 2025, Mark Vos, the Company’s President and Chief Information Officer, and Laura Deady Holt, the Company’s Chief Merchandising Officer, received grants of 360,000 RSUs and 50,000 RSUs, respectively, pursuant to their respective employment agreements and RSU Award Agreements, which vest in equal, quarterly installments on the last day of each calendar quarter, starting on March 31, 2025, and are subject to continued service requirements. On March 20, 2025, the Company granted a total of 54,728 RSUs, to certain employees, which vest in equal installments over a three-year service period.  
​
The Company recognized equity-based compensation expense of $1.2 million and $1.6 million during the thirteen weeks ended March 30, 2025 and March 31, 2024, respectively, related to the RSUs. As of March 30, 2025, the unrecognized equity-based compensation expense is $5.8 million and will be recognized over a weighted-average period of 1.46 years.
​
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​
	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	Weighted-

	​
	​
	Unvested
	​
	Average Fair

	​
	​
	RSUs
	​
	Value per Share

	Balance at December 29, 2024
	​
	3,653,726
	​
	$
	2.61

	RSUs granted
	​
	464,728
	​
	​
	0.53

	RSUs vested
	​
	(895,954)
	​
	​
	2.34

	RSUs forfeited
	​
	(43,849)
	​
	 
	1.68

	Balance at March 30, 2025
	​
	3,178,651
	​
	$
	2.39

	​
	​
	​
	​
	​
	​


​
Performance Stock Units (“PSUs”)
On March 20, 2025, Mark Vos, also received a grant of 300,000 PSUs, which will vest on the date when both of the following have occurred: (i) Performance Achievement: the Volume-Weighted Average Price (“VWAP”) of the Company’s common stock over trailing ten (10) trading days equals or exceeds $10.00 on a date when Mr. Vos remains employed by the Company or within ninety (90) days following termination of Mr. Vos' employment; and (ii) Service Achievement: Mr. Vos remains employed with the Company through December 31, 2025. On March 20, 2025, Laura Deady Holt also received a grant of 50,000 PSUs, which vest on the date when both of the following have occurred, provided that Ms. Deady Holt remains employed with the Company through such date: (i) the Company files a Form 10-Q or Form 10-K with the SEC indicating that the Company has trailing twelve months’ net revenue that is at least $150 million more than the Company’s net revenue in the fiscal year ended December 31, 2023 and (ii) the second anniversary of Ms. Holt's start date has occurred. 
The Company recognized equity-based compensation expense of $0.3 million and $0.6 million during the thirteen weeks ended March 30, 2025, and March 31, 2024, respectively, related to the PSUs. As of March 30, 2025, the unrecognized equity-based compensation expense is $0.5 million for the financial milestones that were considered probable of achievement, which will be recognized over a weighted-average period of 1.26 years.
The following table summarizes the roll forward of unvested PSUs during the thirteen weeks ended March 30, 2025:
​
	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	Weighted-

	​
	​
	Unvested
	​
	Average Fair

	​
	​
	PSUs
	​
	Value per Share

	Balance at December 29, 2024
	​
	2,161,571
	​
	$
	2.51

	PSUs granted
	​
	350,000
	​
	​
	0.27

	PSUs vested
	​
	—
	​
	​
	—

	PSUs forfeited
	​
	—
	​
	 
	—

	Balance at March 30, 2025
	​
	2,511,571
	​
	$
	2.20

	​
	​
	​
	​
	​
	​


​
​
​
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All of the Company’s loss before income taxes is from the United States. The following table presents the components of the benefit for income taxes (in thousands):
​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Thirteen Weeks Ended
	​

	​
	​
	March 30,
	​
	March 31,
	 

	​
	    
	2025
	    
	2024
	 

	Loss before benefit for income taxes
	​
	$
	(8,072)
	​
	$
	(6,315)
	​

	Benefit for income taxes
	​
	 
	74
	​
	 
	579
	​

	Effective tax rate
	​
	 
	(0.9)
	%
	 
	(9.2)
	%


​
The Company’s benefits for income taxes during interim reporting periods has historically been calculated by applying an estimate of the annual effective tax rate for the full year to “ordinary” income or loss (pre-tax income or loss excluding unusual or infrequently occurring discrete items) for the reporting period. For fiscal year 2025, due to the uncertain and evolving impacts related to tariffs, the Company believed that using the year-to-date actual operating result was more reasonable. As such, beginning with the thirteen weeks ended March 30, 2025, the Company’s tax provision for interim periods was determined using a discrete effective tax rate method, as allowed by ASC Topic 740-270, Income Taxes, Interim Reporting.
​
For the thirteen weeks ended March 30, 2025, the Company's effective tax rate differs from the federal income tax rate of 21% primarily due to the valuation allowance adjustment against its deferred taxes as the Company could not provide sufficient positive evidence that the deferred tax assets will be more-likely-than-not realized in the future. For the thirteen weeks ended March 31, 2024, the Company's effective tax rate differs from the federal income tax rate of 21% primarily due to non-deductible executive compensation and non-deductible equity-based compensation expense.
​
The Company regularly assesses the realizability of deferred tax assets and records a valuation allowance to reduce the deferred tax assets to the amount that is more likely than not to be realized. In assessing the realizability of our deferred tax assets, we weigh all available positive and negative evidence. This evidence includes, but is not limited to, historical earnings, scheduled reversal of taxable temporary differences, tax planning strategies and projected future taxable income. Due to the weight of objectively verifiable negative evidence, the Company established a valuation allowance of $14.9 million as of December 29, 2024 and maintained the same position for the period ended March 30, 2025. 
​
12.Related Party Transactions
Significant Shareholders
The Company identified three shareholders with aggregate ownership interest in the Company greater than 10%. The Company reviewed the respective investment portfolio holdings of these shareholders and identified investments in other entities that the Company engages in business with. All of these business relationships were obtained without the support of these shareholders, and as such, are believed to be at terms comparable to those that would be obtained through arm’s length dealings with unrelated third parties.
13.Segment Reporting
All long-lived assets are located in the United States and substantially all revenue is attributable to customers based in the United States. International sales are not significant.
The accounting policies of the one reportable segment are the same as those described in the summary of significant accounting policies. The measurement of segment assets is reported on the condensed consolidated balance sheet as total condensed consolidated assets. All assets, liabilities, cash flows, revenue and expenses are reported in the 
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​
The table below is a summary of the segment profit or loss, including significant segment expenses (in thousands):
​
	​

	​

	​

	​

	​

	​

	​


	​
	Thirteen Weeks Ended
	​

	​
	March 30,
	    
	March 31,
	​

	​
	2025
	​
	2024
	​

	​
	​
	​
	​
	​
	​
	​

	Net revenue
	$
	64,155
	​
	$
	77,259
	​

	Less:
	​
	​
	​
	​
	​
	​

	Cost of revenue
	​
	38,314
	​
	​
	44,613
	​

	Employee expenses (excluding equity-based compensation expense)
	​
	11,794
	​
	​
	13,695
	​

	Equity-based compensation expense
	​
	1,474
	​
	​
	1,934
	​

	Advertising expenses
	​
	12,009
	​
	​
	13,044
	​

	Other net costs (1)
	​
	7,395
	​
	​
	9,234
	​

	Depreciation and amortization (2)
	​
	664
	​
	​
	673
	​

	Interest expense
	​
	577
	​
	​
	383
	​

	Income tax benefit
	​
	(74)
	​
	​
	(581)
	​

	Segment net loss
	$
	(7,998)
	​
	$
	(5,736)
	​

	​
	​
	​
	​
	​
	​
	​


	
	(1)
	Other net costs include professional services fees, other selling costs, other general and administrative costs, technology and software costs, facilities costs, interest income, non-operating income and expenses, and other immaterial expenses that do not align with the separately presented expense categories.


	
	(2)
	Excludes depreciation expense related to distribution facilities recorded in cost of revenue.


14.Subsequent Events
Amendment to the Company's Non-Employee Director Compensation Program 
​
On April 28, 2025 the Compensation Committee of the Board of Directors of the Company (the “Compensation Committee”) approved an amendment to the Company's Non-Employee Director Compensation Program to (i) eliminate the additional annual RSU award for the Non-Employee Board Chair and increase the applicable cash retainer to $75,000 for the Non-Employee Board Chair, (ii) provide that each award of RSUs may be limited by a share price floor established from time to time by the Compensation Committee, (iii) permit the Compensation Committee to annually determine whether to allow Non-Employee directors to elect to convert all or a portion of their annual retainers into awards of RSUs, (iv) allow for Non-Employee Directors to waive their right to receive compensation under the Non-Employee Director Compensation Program entirely or for a specific period, and (v) permit for cash to be paid in lieu of any RSU grant or portion of any RSU grant under the Non-Employee Director Compensation Program and provide for flexibility relating to the timing of any cash payment or award of RSUs as the Compensation Committee may deem appropriate.
The full text of the Fourth Amendment to the Company's Non-Employee Director Compensation Program is filed as Exhibit 10.2 to this Quarterly Report on Form 10-Q and incorporated hereto by reference.
​
Easton, Pennsylvania Fourth Lease Amendment
​
On May 7, 2025, the Company entered into an extension of the lease for its distribution center in Easton, Pennsylvania. The lease has been extended for an additional three-year term, beginning February 1, 2026, and two five-year renewal options.
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[bookmark: _Hlk196645562]One-Time Cash Payment to Directors in Lieu of 2025 Annual RSU Awards
​
After evaluating the potential dilutive impact of the non-employee director RSU awards pursuant to the Company’s Amended Non-Employee Director Compensation Program, on May 1, 2025, the Board approved a one-time, cash payment of $50,000 to each eligible non-employee director in lieu of his or her $100,000 fiscal year 2025 annual RSU award. This cash payment will be payable on the date of the 2026 annual meeting of stockholders, subject to each non-employee director’s continued service on the Board of Directors through such payment date.
​
Reduction in Amounts Outstanding under 2021 Credit Agreement, as Amended
Subsequent to March 30, 2025, the Company repaid $2.8 million of the revolving line of credit balance, reduced its outstanding letters of credit by $0.3 million and reduced the Company’s Revolving Commitment to $7.5 million. As of the filing date of this Quarterly Report on Form 10-Q, the Company had $7.3 million outstanding on the revolving line of credit and $0.2 million in outstanding letters of credit. The Fourth Credit Amendment also provides for a further reduction of the Company’s Revolving Commitment to $6.0 million on May 31, 2025.
​
Trade Policy and Tariff Uncertainties
​
Subsequent to March 30, 2025, the United States government imposed significant tariffs on imports from various countries, including Canada, Mexico and China. On April 4, 2025, a global reciprocal tariff program was announced, establishing a minimum 10% tariff on most imported goods. These country-specific tariffs significantly increased, reaching 145% on Chinese imports and 125% on certain U.S. goods imported into China. However, a major development occurred on May 12, 2025, resulting in a 90-day agreement between the U.S. and China to substantially reduce these tariffs. With this agreement, U.S. tariffs on Chinese imports fell from 145% to approximately 30% (including pre-existing tariffs), while Chinese tariffs on some U.S. imports decreased from 125% to 10%. This 90-day period will allow for further negotiations. The potential impact on the Company’s results and financial condition remains uncertain. The Company’s management continues to monitor the impacts of the tariffs on its operations.
​
​
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​
You should read the following discussion and analysis of our financial condition and results of operations together with our consolidated financial statements and related notes included elsewhere in this Quarterly Report on Form 10-Q, as well as our audited consolidated financial statements and related notes as disclosed in our Annual Report on Form 10-K for the fiscal year ended December 29, 2024, filed with the Securities and Exchange Commission (“SEC”) on March 27, 2025 (the “2024 10-K”). This discussion contains forward-looking statements based upon current plans, expectations and beliefs involving risks and uncertainties. Our actual results may differ materially from those anticipated in these forward-looking statements as a result of various factors, including those set forth in Item I, Part 1A, “Risk Factors” in the 2024 10-K and Part II, Item 1A, “Risk Factors” in this Quarterly Report on Form 10-Q for the quarter ended March 30, 2025. These forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q. Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained in this Quarterly Report on Form 10-Q, whether as a result of any new information, future events or otherwise.
Overview
Lulu’s Fashion Lounge Holdings, Inc., a Delaware Corporation (“Lulus”, “we”, “our”, or the “Company”) is a customer-driven, digitally-native attainable luxury fashion brand for women, offering modern, unapologetically feminine designs at attainable prices for all of life’s fashionable moments. Our goal is to become the most trusted and number one destination for dresses, helping every woman feel confident and celebrated, supporting her for all of life's occasions. Lulus primarily serves a large, diverse community of Millennial and Gen Z women, who typically meet us in their 20s and stay with us through their 30s and beyond. We focus relentlessly on giving our customers what they want by using direct consumer feedback and insights to refine product offerings and elevate the customer experience. Lulus’ world class personal stylists, bridal concierge, and customer care team share an unwavering commitment to elevating style and quality and bring exceptional customer service and personalized shopping to customers around the world.
Impact of Macroeconomic Trends on Business
Changing macroeconomic factors, including inflation, interest rates, student loan repayment resumption, tariffs or bans, world events, wars and domestic and international conflicts, existing and future laws and regulations, directives (including executive orders), and overall consumer confidence with respect to current and future economic conditions have directly impacted our sales as discretionary consumer spending levels and shopping behavior fluctuate with these factors. We have responded to these factors by taking appropriate pricing, promotional and other actions to stimulate customer demand. These factors are expected to continue to have an impact on our business, results of operations, our growth and financial condition.
Liquidity
​
The accompanying condensed consolidated financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the satisfaction of liabilities in the normal course of business. During the thirteen weeks ended March 30, 2025, and March 31, 2024, the Company incurred net losses of $8.0 million and $5.7 million, respectively. As of March 30, 2025, we had total cash and cash equivalents of $8.6 million and $10.1 million in outstanding amounts under the credit agreement with Bank of America for the Company’s revolving facility (“2021 Credit Agreement”), as amended, classified within total current liabilities. During the thirteen weeks ended March 30, 2025, we borrowed no amounts under the 2021 Credit Agreement, as amended, and repaid $3.0 million of the outstanding balance. Subsequent to March 30, 2025 and through the filing date of this Quarterly Report on Form 10-Q, the Company repaid an additional $2.8 million of the revolving line of credit balance and reduced its outstanding letters of credit by $0.3 million. See Note 5, Debt of the accompanying notes to our condensed consolidated financial statements for further information on the 2021 Credit Agreement, as amended.  
​
We are actively seeking alternative debt financing and will continue to take certain cash conservation measures, including adjustments to marketing and other fixed and variable costs and capital spend to meet our obligations as needed. As the ability to raise additional debt financing is outside of management’s control, we cannot conclude that management’s plans will be effectively implemented within twelve months from the date the condensed consolidated financial statements 
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are issued. Accordingly, we have concluded that these plans do not alleviate substantial doubt about the Company's ability to continue as a going concern. The condensed consolidated financial statements do not reflect any adjustments that might result from the outcome of this uncertainty.
​
Key Operating and Financial Metrics
We collect and analyze operating and financial data to assess the performance of our business and optimize resource allocation. The following table sets forth our key performance indicators for the periods presented.
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Thirteen Weeks Ended
	​

	​
	​
	March 30,
	​
	March 31,
	​

	​
	​
	2025
	​
	2024
	​

	

	​
	​
	(in thousands, except percentages and Average Order Value)
	​

	Gross Margin
	​
	 
	40.3
	%  
	 
	​
	42.3
	%  
	 

	Net loss
	​
	$
	(7,998)
	​
	​
	$
	(5,736)
	​
	​

	Adjusted EBITDA (1)
	​
	$
	(4,670)
	​
	​
	$
	(2,659)
	​
	​

	Adjusted EBITDA margin (1)
	​
	 
	(7.3)
	%  
	​
	 
	(3.4)
	%  
	​

	Active Customers 
	    
	​
	2,550
	    
	​
	​
	2,770
	    
	​

	Average Order Value
	​
	$
	136
	​
	​
	$
	143
	​
	​


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


​
Active Customers
We define Active Customers as the number of customers who have made at least one purchase across our platform in the prior 12-month period. Active Customer count is measured as of the last day of the relevant period. We consider the number of Active Customers to be a key performance metric on the basis that it is directly related to consumer awareness of our brand, our ability to attract visitors to our primarily digital platform, and our ability to convert visitors to paying customers. Active Customers counts are based on deduplication logic using customer account and guest checkout name, address, and email information.
Average Order Value
We define Average Order Value (“AOV”) as the sum of the total gross sales before returns across our platform in a given period, plus shipping revenue, less discounts and markdowns, divided by the Total Orders Placed (as defined below) in that period. AOV reflects the average basket size of our customers. AOV may fluctuate as we continue investing in the development and introduction of new Lulu’s merchandise and as a result of our promotional discount activity.
Total Orders Placed
We define Total Orders Placed 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. We consider Total Orders Placed as a key performance metric on the basis that it is directly related to our ability to attract and retain customers as well as drive purchase frequency. Total Orders Placed, together with AOV, is an indicator of the net revenue we expect to generate in a particular period.
Gross Margin
We define Gross Margin as gross profit as a percentage of our net revenue. Gross profit is equal to our net revenue less cost of revenue. Certain of our competitors and other retailers may report cost of revenue differently than we do. As a result, the reporting of our gross profit and Gross Margin may not be comparable to other companies.
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Non-GAAP Financial Measures
We report our financial results in accordance with generally accepted accounting principles in the U.S. (“GAAP”). However, management believes that certain non-GAAP financial measures provide investors with additional useful information in evaluating our performance and that excluding certain items that may vary substantially in frequency and magnitude period-to-period from net loss provides useful supplemental measures that assist in evaluating our ability to generate earnings and to more readily compare these metrics between past and future periods. These non-GAAP financial measures may be different than similarly titled measures used by other companies.
Adjusted EBITDA, Adjusted EBITDA Margin, and Free Cash Flow
Adjusted EBITDA is a non-GAAP financial measure that we calculate as net loss before interest expense, income taxes, depreciation and amortization adjusted to exclude the effects of equity-based compensation expense and other non-routine expenses. Adjusted EBITDA is a key measure used by management to evaluate our operating performance, generate future operating plans and make strategic decisions regarding the allocation of capital. We believe that adjusted EBITDA and Adjusted EBITDA margin provide useful information to investors and others in understanding and evaluating our operating results and in comparing operating results across periods. We view Free Cash Flow as an important indicator of our liquidity because it measures the amount of cash we generate.
To supplement our condensed consolidated financial statements which are prepared in accordance with GAAP, we use “Adjusted EBITDA”, “Adjusted EBITDA Margin” (collectively referred to as “Adjusted EBITDA”) and “Free Cash Flow” which are non-GAAP financial measures. Our non-GAAP financial measures should not be considered in isolation from, or as substitutes for, financial information prepared in accordance with GAAP. There are several limitations related to the use of our non-GAAP financial measures as compared to the closest comparable GAAP measures. Some of these limitations include:
	
	●
	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;


	
	●
	Adjusted EBITDA does not reflect certain non-routine expenses that may represent a reduction in cash available to us;


	
	●
	Adjusted EBITDA excludes equity-based compensation which has been, and will continue to be for the foreseeable future, a significant recurring expense in our business and an important part of our compensation strategy.


	
	●
	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;


	
	●
	Free Cash Flow does not represent the total residual cash flow available for discretionary purposes; and


	
	●
	Other companies in our industry may calculate such measures differently than we do, limiting their usefulness as comparative measures.
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Due to these limitations, Adjusted EBITDA, Adjusted EBITDA Margin, and Free Cash Flow 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, equity-based compensation and goodwill impairment. It is reasonable to expect that some of these items will occur in future periods. However, we believe these adjustments are appropriate because the amounts recognized can vary significantly from period to period, do not directly relate to the ongoing operations of our business and may complicate comparisons of our internal results of operations and results of operations of other companies over time. In addition, Adjusted EBITDA includes adjustments for other items that we do not expect to regularly record. Each of the normal recurring adjustments and other adjustments described in this paragraph and in the following reconciliation table help management with a measure of our core operating performance over time by removing items that are not related to day-to-day operations. Adjusted EBITDA Margin is a non-GAAP financial measure that we calculate as Adjusted EBITDA (as defined above) as a percentage of our net revenue.
The following table provides a reconciliation for Adjusted EBITDA and Adjusted EBITDA Margin:
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Thirteen Weeks Ended
	​

	​
	​
	March 30,
	​
	March 31,
	​

	​
	​
	2025
	​
	2024
	​

	

	​
	​
	(in thousands)
	​

	Net loss
	​
	$
	(7,998)
	​
	​
	$
	(5,736)
	    
	​

	Depreciation and amortization
	​
	 
	1,351
	​
	​
	 
	1,339
	​
	​

	Interest expense
	​
	 
	577
	​
	​
	 
	383
	​
	​

	Income tax benefit
	​
	 
	(74)
	​
	​
	 
	(579)
	​
	​

	Equity-based compensation expense (1)
	​
	 
	1,474
	​
	​
	 
	1,934
	​
	​

	Adjusted EBITDA
	​
	$
	(4,670)
	​
	​
	$
	(2,659)
	​
	​

	Net loss margin
	​
	​
	(12.5)
	%
	​
	​
	(7.4)
	%  
	​

	Adjusted EBITDA margin
	​
	 
	(7.3)
	%
	​
	 
	(3.4)
	%  
	​


​
	
	(1)
	The thirteen weeks ended March 30, 2025 include equity-based compensation expense for performance stock units (“PSUs”) and restricted stock units (“RSUs”) granted during the period and prior periods. The thirteen weeks ended March 31, 2024 includes equity-based compensation expense for PSUs and RSUs granted during the period and prior periods, as well as equity-based awards granted in prior periods.


​
​
Free Cash Flow
​
Free Cash Flow is a non-GAAP financial measure that we calculate as net cash provided by operating activities less cash used for capitalized software development costs and purchases of property and equipment. We view Free Cash Flow as an important indicator of our liquidity because it measures the amount of cash we generate.  
A reconciliation to non-GAAP Free Cash Flow from net cash provided by operating activities for the thirteen weeks ended March 30, 2025 and March 31, 2024 is as follows:
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Thirteen Weeks Ended
	​

	​
	​
	March 30, 2025
	​
	March 31, 2024
	​

	Net cash provided by operating activities
	​
	$
	8,322
	​
	$
	6,947
	​

	Capitalized software development costs
	​
	​
	(427)
	​
	​
	(397)
	​

	Purchases of property and equipment
	​
	​
	(140)
	​
	​
	(562)
	​

	Free Cash Flow
	​
	$
	7,755
	​
	$
	5,988
	​


​
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Factors Affecting Our Performance
Our financial condition and results of operations have been, and will continue to be, affected by a number of factors that present significant opportunities for us but also pose risks and challenges, including what is discussed below. See Part I, Item 1A, “Risk Factors” in our 2024 10-K and Part II, Item 1A, “Risk Factors” of this Quarterly Report on Form 10-Q for the quarter ended March 30, 2025.
Customer Acquisition
Our business performance depends in part on our continued ability to cost-effectively acquire new customers. We define customer acquisition cost (“CAC”) as our brand and performance marketing expenses attributable to acquiring new customers, including, but not limited to, agency costs and marketing team costs but excluding any applicable equity-based compensation, divided by the number of customers who placed their first order with us in a given period. As a primarily digital brand, our marketing strategy is primarily focused on brand awareness marketing and digital advertising in channels like search, social, and programmatic – platforms that enable us to engage our customer where she spends her time, and in many cases also quickly track the success of our marketing, which allows us to adjust and optimize our marketing spend.
Customer Retention
Our continued success depends in part on our ability to retain and drive repeat purchases from our existing customers. We monitor retention across our entire customer base. Our goal is to attract and convert visitors into Active Customers and foster relationships that drive repeat purchases. During the trailing 12 months ended March 30, 2025, we served 2.6 million Active Customers compared to 2.8 million for the trailing 12 months ended March 31, 2024.
Inventory Management
We utilize a data-driven strategy that leverages our proprietary reorder algorithm to manage inventory as efficiently as possible. Our “test, learn, and reorder” approach consists of limited inventory purchases followed by the analysis of proprietary data including real-time transaction data and customer feedback, which then informs our selection and customization of popular merchandise prior to reordering in larger quantities. While our initial orders are limited in size and financial risk and our supplier partners are highly responsive, we nonetheless purchase inventory in anticipation of future demand and therefore are exposed to potential shifts in customer preferences and price sensitivity over time. As we continue to grow, we will adjust our inventory purchases to align with the current needs of the business.
Investment in Our Operations and Infrastructure
We will continue to invest in our operations and infrastructure to facilitate further operational efficiencies and growth of our business, while managing expenses to align with our net revenue expectations and goals to return to profitability. We will continue to set a high bar for any new investments or capital spending initiatives as we believe that a disciplined approach to capital spending will enable us to generate positive returns on our investments over the long term.
Components of Our Results of Operations
Net Revenue
Net revenue consists primarily of gross sales, net of merchandise returns, international duties and taxes and promotional discounts and markdowns, generated from the sale of apparel, footwear, and accessories. Net revenue excludes sales taxes assessed by governmental authorities. We recognize net revenue at the point in time when control of the ordered product is transferred to the customer, which we determine to have occurred upon shipment.
Cost of Revenue and Gross Margin
Cost of revenue consists of the product costs of merchandise sold to customers; shipping and handling costs, including all inbound, outbound, and return shipping expenses; rent, insurance, business property tax, utilities, depreciation and 
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amortization, and repairs and maintenance related to our distribution facilities; and charges related to inventory shrinkage, damages, and our allowance for excess or obsolete inventory. Cost of revenue is primarily driven by growth in orders placed by customers, the mix of the product available for sale on our site, and transportation costs related to inventory receipts from our suppliers. We expect our cost of revenue to fluctuate as a percentage of net revenue primarily due to how we manage our inventory and merchandise mix.
​
Gross profit is equal to our net revenue less cost of revenue. We calculate Gross Margin as gross profit as a percentage of our net revenue. Our Gross Margin varies across Lulus, exclusive to Lulus, and third-party branded products. Exclusive to Lulus consists of products that we develop with design partners and have exclusive rights to sell across our platform, but that do not bear the Lulus brand. Gross Margin on sales of Lulus and exclusive to Lulus merchandise is generally higher than Gross Margin on sales of third-party branded products, which we offer for customers to “round out” the shopping basket. As we continue to optimize our distribution capabilities and gain more negotiation leverage with suppliers as we scale, our Gross Margin may fluctuate from period to period depending on the interplay of these factors.
Selling and Marketing Expenses
Our selling and marketing expenses consist primarily of payment processing fees, advertising, targeted online performance marketing and customer order courtesy adjustments. Selling and marketing expenses also include our spend on brand marketing channels, including compensation and free products to social media influencers, events, and other forms of online and offline marketing related to growing and retaining the customer base. As discussed in “Net Revenue” above, in any given period, the amount of our selling and marketing expense can be affected by the use of promotional discounts in such period.
General and Administrative Expenses
General and administrative expenses consist primarily of payroll and benefits costs, including equity-based compensation for our employees involved in general corporate functions including finance, merchandising, marketing, and technology, as well as costs associated with the use by these functions of facilities and equipment, including depreciation, rent, and other occupancy expenses. General and administrative expenses are primarily driven by increases in headcount required to support business growth and meet our obligations as a public company.
Since our IPO, we have incurred significant legal, accounting, and other expenses that we did not incur as a private company. We expect that compliance with the Sarbanes-Oxley Act and the Dodd-Frank Wall Street Reform and Consumer Protection Act, as well as rules and regulations subsequently implemented by the SEC, will continue to increase our legal and financial compliance costs and will make some activities more time-consuming and costly.
​
Interest Expense 
Interest expense consists of interest expense related to the revolving facility under the 2021 Credit Agreement, as amended.
[bookmark: _Hlk180477594][bookmark: _Hlk180477505]Income Tax Benefit
The benefit for income taxes represents federal, state, and local income taxes. The effective rate differs from the statutory rate primarily due to the establishment of a deferred tax asset valuation allowance as the Company could not provide sufficient positive evidence that the deferred taxes will be more-likely-than-not realized in the future. Our effective tax rate will change from quarter to quarter based on recurring and nonrecurring factors including, but not limited to, enacted tax legislation, state and local income taxes, and tax audit settlements.
The Company regularly assesses the realizability of deferred tax assets and records a valuation allowance to reduce the deferred tax assets to the amount that is more likely than not to be realized. In assessing the realizability of our deferred tax assets, we weigh all available positive and negative evidence. This evidence includes, but is not limited to, historical earnings, scheduled reversal of taxable temporary differences, tax planning strategies and projected future taxable income. 
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Due to the weight of objectively verifiable negative evidence, the Company established a valuation allowance of $14.9 million as of December 29, 2024 and the same position for the period ended March 30, 2025.
​
Our Results of Operations
The following tables set forth our condensed consolidated results of operations for the periods presented and as a percentage of net revenue and net loss:
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Thirteen Weeks Ended

	​
	​
	March 30,
	​
	March 31,

	​
	​
	2025
	​
	2024

	

	​
	​
	(in thousands)

	Net revenue
	    
	$  
	64,155
	​
	$  
	77,259

	Cost of revenue
	​
	 
	38,314
	​
	 
	44,613

	Gross profit
	​
	 
	25,841
	​
	 
	32,646

	Selling and marketing expenses
	​
	 
	15,915
	​
	 
	17,693

	General and administrative expenses
	​
	 
	18,044
	​
	 
	21,111

	Loss from operations
	​
	 
	(8,118)
	​
	 
	(6,158)

	Interest expense
	​
	 
	(577)
	​
	 
	(383)

	Other income, net
	​
	 
	623
	​
	 
	226

	Loss before income taxes
	​
	 
	(8,072)
	​
	 
	(6,315)

	Income tax benefit 
	​
	 
	74
	​
	 
	579

	Net loss
	​
	$
	(7,998)
	​
	$
	(5,736)


​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Thirteen Weeks Ended
	​

	​
	​
	March 30,
	​
	March 31,
	​

	​
	​
	2025
	​
	2024
	​

	Net revenue
	    
	100
	%
	    
	100
	%
	    

	Cost of revenue
	​
	60
	    
	​
	58
	    
	​

	Gross profit
	​
	40
	​
	​
	42
	​
	​

	Selling and marketing expenses
	​
	25
	​
	​
	23
	​
	​

	General and administrative expenses
	​
	28
	​
	​
	27
	​
	​

	Loss from operations
	​
	(13)
	​
	​
	(8)
	​
	​

	Interest expense
	​
	(1)
	​
	​
	—
	​
	​

	Other income, net
	​
	1
	​
	​
	—
	​
	​

	Loss before income taxes
	​
	(13)
	​
	​
	(8)
	​
	​

	Income tax benefit 
	​
	—
	​
	​
	1
	​
	​

	Net loss
	​
	(13)
	%
	​
	(7)
	%
	​


​
Comparisons for the Thirteen Weeks Ended March 30, 2025 and March 31, 2024
Net Revenue
Net revenue decreased in the thirteen weeks ended March 30, 2025 by $13.1 million, or 17%, compared to the thirteen weeks ended March 31, 2024 primarily due to a 17% decrease in Total Orders Placed and the impact of lower AOV offset by lower return rates.
​
Cost of Revenue
​
Cost of revenue decreased in the thirteen weeks ended March 30, 2025 by $6.3 million, or 14% compared to the same period of the prior year. The decrease in cost of revenue was primarily driven by the impact of lower revenue, partly offset by higher outbound shipping costs.
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Gross Profit
​
Gross profit decreased in the thirteen weeks ended March 30, 2025 by $6.8 million, or 21% compared to the same period of the prior year which was primarily driven by the impact of the lower volume of sales.
​
Selling and Marketing Expenses
​
Selling and marketing expenses decreased in the thirteen weeks ended March 30, 2025 by $1.8 million, or 10%, compared to the same period of the prior year, due to lower online marketing costs of $1.0 million, lower performance and awareness marketing spend of $0.5 million, and lower merchant processing fees of $0.3 million, partly due to the lower volume of sales. 
General and Administrative Expenses
General and administrative expenses decreased in the thirteen weeks ended March 30, 2025 by $3.1 million or 15%, compared to the same period of the prior year. The decrease was primarily due to a $1.4 million decrease in fixed labor driven by reduced fixed headcount resulting from our cost reduction measures, a $0.5 million decrease in variable labor and benefits associated with lower sales volume, partly offset by temporary ramp up costs related to the consolidation of our West Coast distribution facilities, a $0.5 million decrease in equity-based compensation expense, a $0.5 million decrease in D&O liability insurance and legal and professional fees, a $0.1 million decrease in occupancy primarily related to rent and facility expenses and a $0.1 million decrease in software, supplies and travel.
Interest Expense
Interest expense increased in the thirteen weeks ended March 30, 2025 by $0.2 million, or 51%, compared to the same period of the prior year. The increase is attributable to higher interest rates, partially offset by lower average borrowings.
[bookmark: _Hlk180477734]Income Tax Benefit
Income tax benefit in the thirteen weeks ended March 30, 2025 decreased by $0.5 million to a benefit of $0.1 million, compared to a benefit of $0.6 million in the thirteen weeks ended March 31, 2024.
​
Quarterly Trends and Seasonality
We experience moderate seasonal fluctuations in aggregate sales volume during the year. Seasonality in our business does not follow that of traditional retailers, such as a typical concentration of revenue in the holiday quarter. Our net revenue is typically highest in the second and third quarters due to the increased demand for event dresses in the spring and summer. Net revenue is typically the lowest in the first and fourth quarters when event dresses are less in demand. The seasonality of our business has resulted in variability in our total net revenue quarter-to-quarter. We believe that this seasonality has affected and will continue to affect our results of operations.
​
Our quarterly gross profit fluctuates primarily based on how we manage our inventory and merchandise mix and has typically been in line with fluctuations in net revenue. When quarterly gross profit fluctuations have deviated relative to the fluctuations in sales, these situations have been driven by non-recurring, external factors, such as global pandemics or trade wars. 
​
Selling and marketing expenses generally fluctuate with net revenue. Further, in any given period, the amount of our selling and marketing expense can be affected by the use of promotional discounts in such period. In addition, we may increase or decrease marketing spend to assist with optimizing inventory mix and quantities.
​
General and administrative expenses consist primarily of payroll and benefit costs and vary quarter to quarter due to changes in the number of seasonal workers to meet demand based on our seasonality.
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Liquidity and Capital Resources
Our primary sources of liquidity and capital resources are cash generated from operating activities as we have no further access to borrowings under our 2021 Credit Agreement, as amended. Our primary requirements for liquidity and capital are inventory purchases, payroll and general operating expenses, capital expenditures associated with our distribution facilities, capitalized software and debt service requirements.
​
Credit Facilities
In November 2021, we entered into the 2021 Credit Agreement that provided for borrowings up to $50.0 million with a maturity date of November 15, 2024.
​
On July 22, 2024, we entered into an amendment to the 2021 Credit Agreement (the “First Credit Amendment”) which extended the maturity date to August 15, 2025 and reduced the Revolving Commitment (as defined in the 2021 Credit Agreement) to $15.0 million, with a further reduction to $10.0 million on or about March 31, 2025. The First Credit Amendment also reduced the previous letters of credit sublimit from $7.5 million to $5.0 million.
​
On November 12, 2024, we entered into a second amendment to the 2021 Credit Agreement (the “Second Credit Amendment”) which extended our reporting deadline for our financial statements and covenant compliance certificate for the third quarter 2024 to December 16, 2024, and required us to test the financial covenants no later than December 16, 2024. The Second Credit Amendment prohibited us from requesting any additional borrowing or letter of credit extension until the financial statements and the compliance certificate for the third quarter of 2024 were delivered. We successfully delivered the third quarter financial statements and the compliance certificate on December 16, 2024.
​
On December 13, 2024, we entered into a third amendment to the 2021 Credit Agreement (the “Third Credit Amendment”). The Third Credit Amendment provided a limited waiver for us to comply with the financial covenants for the period of four fiscal quarters ended on or about September 30, 2024. Under the Third Credit Amendment, we are required to, among other things, not permit unrestricted cash and cash equivalents, as determined on a consolidated basis and tested weekly, to be less than certain specified minimum amounts. The Third Credit Amendment also requires the payment of certain consent fees and increases the interest rates payable under the amended 2021 Credit Agreement for periods commencing on or after December 13, 2024 and February 1, 2025, as described in Note 5, Debt. Pursuant to the Third Credit Amendment, there was no financial covenant test for the quarter ended September 29, 2024.
​
On March 27, 2025, we entered into a fourth amendment to the 2021 Credit Agreement (the “Fourth Credit Amendment”). The Fourth Credit Amendment provided a limited waiver for us to comply with the financial covenants for the period of four fiscal quarters ended on or about December 31, 2024. It also suspends measurement of the Consolidated Total Leverage Ratio and Consolidated Fixed Charge Covenant Ratio for the fiscal quarter ending on or about March 31, 2025. The Fourth Credit Amendment prohibits the Company from requesting any further borrowings under the 2021 Credit Agreement, as amended. The Fourth Credit Amendment includes a timeline of milestones for a refinancing transaction with a third-party lender, and limits our ability to further enter into certain transactions, including certain liens, dispositions, investments, debt and restricted payments. The Fourth Credit Amendment also requires the payment of the remaining portion of the consent fee payable under the Third Credit Amendment and increases the interest rates payable under the 2021 Credit Agreement, as amended, for periods commencing on or after March 27, 2025, as described in Note 5, Debt. Although we have secured these limited waivers, we cannot guarantee that we will be able to satisfy all of the necessary conditions or that we will not incur another covenant violation in the future.
​
All capitalized terms used above and not otherwise defined herein are defined in the 2021 Credit Agreement, as amended.
​
During the thirteen weeks ended March 30, 2025, the Company borrowed no amounts under the 2021 Credit Agreement, as amended, and repaid $3.0 million of the outstanding balance. As of March 30, 2025, the Company had $0.5 million in letters of credit outstanding. The weighted average interest rate on the $10.1 million outstanding balance as of March 30, 2025, was 10.2%, and during the thirteen weeks ended March 30, 2025, the effective interest 
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rate was 9.4%. For further information on the 2021 Credit Agreement, as amended, see Note 5, Debt of the accompanying notes to our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q. 
The Fourth Credit Amendment reduced our Revolving Commitment to $7.5 million on April 30, 2025. Subsequent to March 30, 2025, we repaid $2.8 million of the revolving line of credit balance and reduced our outstanding letters of credit by $0.3 million on or before April 30, 2025. As of the filing date of this Quarterly Report on Form 10-Q, we had $7.3 million outstanding on the revolving line of credit and $0.2 million in outstanding letters of credit. The Fourth Credit Amendment provides for a further reduction of our Revolving Commitment to $6.0 million on May 31, 2025.
​
Availability and Use of Cash
​
As of March 30, 2025, we had cash and cash equivalents of $8.7 million. During the thirteen weeks ended March 30, 2025, we took certain cost reduction and cash conservation measures, adjustments to marketing spend, and other fixed, variable, and capital spend. We will continue to take certain cost reduction and cash conservation measures to meet our obligations as needed. As the ability to raise additional debt financing is outside of our control, we cannot conclude that our plans will be effectively implemented within twelve months from the date the condensed consolidated financial statements are issued. Accordingly, we have concluded that these plans do not alleviate substantial doubt about our ability to continue as a going concern. The condensed consolidated financial statements do not reflect any adjustments relating to the outcome of this uncertainty. Actual results of operations will depend on numerous factors, many of which are beyond our control, as further discussed in Part I, Item 1A, “Risk Factors” included in our 2024 10-K and Part II, Item 1A, “Risk Factors” in this Quarterly Report on Form 10-Q for the quarter ended March 30, 2025. 
​
Repurchases Pursuant to the 2024 Repurchase Program
​
On May 3, 2024, our Board of Directors authorized a stock repurchase program to repurchase up to $2.5 million of our common stock (the “2024 Repurchase Program”). During the thirteen weeks ended March 30, 2025, we repurchased 242,068 shares of common stock in open market transactions pursuant to a 10b5-1 purchase plan. As of March 30, 2025, there was $1.8 million available under the 2024 Repurchase Program authorization. 
​
The actual timing, number, and value of shares repurchased in the future will be determined at our discretion and will depend on a number of factors, including market conditions, applicable legal requirements, our capital needs, and whether there is a better alternative use of capital. Repurchases will be funded from our existing cash and cash equivalents, or future cash flow. The 2024 Repurchase Program may be modified, suspended, or terminated at any time. For further information on the 2024 Repurchase Program, see Note 2, Significant Accounting Policies, of the accompanying notes to our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q.
​
Cash Flow Analysis
The following table summarizes our cash flows for the periods indicated:
	​

	​

	​

	​

	​

	​

	​

	​


	​
	    
	Thirteen Weeks Ended
	​

	​
	​
	March 30,
	​
	March 31,
	​

	​
	​
	2025
	    
	2024
	​

	

	​
	​
	(in thousands)
	​

	Net cash provided by:
	​
	​
	​
	​
	​
	​
	​

	Operating activities
	​
	$
	8,322
	​
	$
	6,947
	​

	Investing activities
	​
	​
	(567)
	​
	​
	(959)
	​

	Financing activities
	​
	​
	(3,599)
	​
	​
	(3,005)
	​

	Net increase in cash and cash equivalents 
	​
	$
	4,156
	​
	$
	2,983
	​


​
Operating Activities
Net cash provided by operating activities consists primarily of net loss adjusted for certain non-cash items, including depreciation, amortization, equity-based compensation, the effect of changes in working capital and other activities.
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[bookmark: _Hlk180736890]During the thirteen weeks ended March 30, 2025, net cash provided by operating activities increased by $1.4 million, as compared to the same period in 2024. The increase was primarily due to receipt of a $3.4 million income tax refund which consisted of $0.4 million of interest accrued during the thirteen weeks ended March 30, 2025 and the related $3.0 million of prior year state income tax overpayments that were included in our income tax receivable at the end of fiscal year 2024, a $1.0 million increase in accrued expenses and other current liabilities primarily driven by an increase in return reserve, a $0.5 million increase related to other noncurrent liabilities driven by increased non-current deferred tax liabilities and a $0.2 million timing related increase in accrued inventory. This was partially offset by an increase of $2.4 million in our net loss after adjusting for non-cash items, a $0.6 million increase related to assets for recovery, a $0.3 million increase in accounts receivable pertaining to higher credit card receivables, a decrease of $0.2 million in accounts payable related to the timing of payments related to our credit card payables, and a $0.2 million decrease related to operating lease liabilities. 
Investing Activities
Our primary investing activities have consisted of purchases of equipment to support our overall business growth and internally developed software for the continued development of our proprietary technology infrastructure. Purchases of property and equipment may vary from period to period due to the timing of the expansion of our operations. We have no material commitments for capital expenditures.
During the thirteen weeks ended March 30, 2025, as compared to the same period in 2024, net cash used in investing activities increased by $0.4 million. This was attributable to $0.5 million lower capital expenditures for furniture, leasehold improvements, equipment, and construction in progress for our general operations, which was partially offset by $0.1 million invested in capitalized software development costs.
Financing Activities
Financing activities consist primarily of borrowings and repayments related to our revolving facility under our 2021 Credit Agreement, as amended.
During the thirteen weeks ended March 30, 2025, net cash used by financing activities increased by $0.6 million compared to the same period in 2024. The increase was primarily due to lower net borrowings of $10.0 million on our 2021 Credit Agreement, as amended, a $0.2 million increase related to the 2024 Repurchase Program and a $0.1 million decrease in proceeds received from issuance of common stock under our ESPP, partially offset by a $9.0 million decrease in repayments on our revolving facility, a $0.4 million increase in finance lease payments and a $0.3 million decrease in withholding tax payments related to vesting of RSUs. 
Contractual Obligations and Commitments
There have been no other material changes to our contractual obligations and commitments as disclosed in our 2024 10-K. 
​
Critical Accounting Policies and Estimates
Our condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q are prepared in accordance with GAAP. The preparation of condensed consolidated financial statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue, costs and expenses and related disclosures. We base our estimates on historical experience and on various other assumptions that we believe to be reasonable under the circumstances. Actual results could differ significantly from our estimates. To the extent that there are differences between our estimates and actual results, our future financial statement presentation, financial condition, results of operations and cash flows will be affected.
Our critical accounting policies are described under the heading “Management’s Discussion and Analysis of Financial Condition and Results of Operations - Critical Accounting Policies and Estimates” in our 2024 10-K and the notes to the 
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audited consolidated financial statements appearing elsewhere in our 2024 10-K. There have been no significant changes to our critical accounting policies and estimates as disclosed in our 2024 10-K. 
​
Recent Accounting Pronouncements
See Note 2, “Significant Accounting Policies - Recently Issued Accounting Pronouncements,” in the Notes to the Condensed Consolidated Financial Statements included elsewhere in this Quarterly Report on Form 10-Q for more information about recent accounting pronouncements, the timing of their adoption, and our assessment, to the extent we have made one, of their potential impact on our financial position and our results of operations.
JOBS Act Accounting Election
We are an “emerging growth company,” as defined in the JOBS Act. Under the JOBS Act, emerging growth companies can delay adopting new or revised accounting standards until such time as those standards apply to private companies. We have elected to use this extended transition period until we are no longer an emerging growth company or until we affirmatively and irrevocably opt out of the extended transition period. Accordingly, our consolidated financial statements and our unaudited interim condensed consolidated financial statements may not be comparable to companies that comply with new or revised accounting pronouncements as of public company effective dates.
​
[bookmark: Item3QuantitativeandQualitativeDisclosur][bookmark: _fb65de6c_87e1_4633_8f3b_e2fc18df5d7d]Item 3. Quantitative and Qualitative Disclosures About Market Risk.
There has been no material change in our exposure to market risk from that discussed in our 2024 10-K.
​
[bookmark: Item4ControlsandProcedures_489265][bookmark: _ef1ab38d_096c_46cc_b612_862201c63cef]Item 4. Controls and Procedures.
Limitations on effectiveness of controls and procedures
In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating the benefits of possible controls and procedures relative to their costs.
Evaluation of disclosure controls and procedures
Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated, as of the end of the period covered by this Quarterly Report on Form 10-Q, the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). Based on that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of March 30, 2025, our disclosure controls and procedures were effective. 
Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the quarter ended March 30, 2025 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
​
​
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[bookmark: PARTIIOTHERINFORMATION_807620][bookmark: _d21d4d16_f7b2_4523_80ad_2e9eab9f1411]PART II—OTHER INFORMATION
[bookmark: Item1LegalProceedings_569580]Item 1. Legal Proceedings.
We are from time to time subject to various legal proceedings and claims, including employment claims, wage and hour claims, intellectual property claims, contractual and commercial disputes and other matters that arise in the ordinary course of our business. While the outcome of these and other claims cannot be predicted with certainty, we do not believe that the outcome of these matters will have a material adverse effect on our business, financial condition, cash flows, or results of operations. We are not presently a party to any legal proceedings that we believe would, if determined adversely to us, materially and adversely affect our future business, financial condition, cash flows, or results of operations. 
​
[bookmark: Item1ARiskFactors_224374][bookmark: _105d5f60_b269_42f2_8300_340fb281ca8b]Item 1A. Risk Factors.
[bookmark: _Hlk181098108]For detailed information about certain risk factors that could materially affect our business, financial condition or future results see “Risk Factors” in Part I, Item 1A of our 2024 10-K. Set forth below are material changes to an existing risk factor previously disclosed in the 2024 10-K. Other than the risk factor set forth below, there have been no material changes to the risk factors previously disclosed in the 2024 10-K. 
International trade disputes and tariffs imposed by the United States and/or other countries’ governments or a global trade war could adversely impact our business. 
​
A predominant portion of the merchandise we sell is originally manufactured in countries other than the United States, including China and Mexico. International trade disputes that result in tariffs and other protectionist or retaliatory measures could adversely affect our business, including disruption and cost increases in our established patterns for sourcing our merchandise and increased uncertainties in planning our sourcing strategies and forecasting our margins. For example, on April 4, 2025, a global reciprocal tariff program was announced, establishing a minimum 10% tariff on most imported goods. Certain country-specific tariffs significantly increased, reaching 145% on Chinese imports and 125% on certain United States goods imported into China. However, on May 12, 2025, the United States and China reached a 90-day agreement to substantially reduce these tariffs and allow for further negotiations. These tariffs may be increased in the future or additional tariffs may be imposed on imports from China or other countries, including additional countries where our products are manufactured or sourced from. The imposition or increase of any such tariffs would likely increase the cost of our merchandise and negatively impact our operating results. Although such changes would have implications across the entire industry, we may fail to effectively adapt to and manage the adjustments in strategy that would be necessary in response to those changes. We are working with our current suppliers to mitigate our exposure to current or potential tariffs and seeking opportunities to engage other suppliers, but there can be no assurance that we will be able to offset any increased costs or secure other suppliers. It is also possible one or more of these suppliers may suffer disruptions in their business or experience significant increases in the cost of their goods or services sold due to factors beyond their control, including changes in the import and export policies, including trade restrictions, new or increased tariffs, sanctions and countersanctions. Further, we may have to increase prices for our customers, which could reduce the competitiveness of our products and adversely affect sales.
​
Other countries may also change their business and trade policies in anticipation of or in response to the United States’  and/or other countries’ increased import tariffs and other changes in international trade policy and regulations already enacted or that may be enacted in the future. In addition to the general uncertainty and overall risk from potential changes in trade laws and policies, as we make business decisions in the face of such uncertainty, we may incorrectly anticipate the outcomes, miss out on business opportunities, or fail to effectively adapt our business strategies and manage the adjustments that are necessary in response to those changes. These risks could adversely affect our revenues, reduce our profitability, and negatively impact our business.
​
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[bookmark: Item2UnregisteredSalesofEquitySecurities][bookmark: _c12d83df_1a58_45ed_814d_1e53cadfc3c1]Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
A summary of our common stock repurchases during the thirteen weeks ended March 30, 2025 is set forth in the table below.
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	​
	​
	Total Number of
	​
	​
	Maximum Dollar Value

	​
	​
	Total Number
	​
	Weighted
	​
	Shares Purchased
	​
	​
	of Shares that May Yet

	​
	    
	of Shares
	    
	Average Price
	​
	as Part of the
	​
	​
	Be Purchased Under

	Period
	​
	Purchased (1)
	​
	Paid Per Share
	​
	Publicly Announced Plan
	​
	​
	the Plan

	December 30, 2024 through February 2, 2025
	​
	178,484
	​
	$
	$ 1.02
	​
	​
	178,484
	​
	$
	1,822,357

	February 3, 2025 through March 2, 2025
	​
	63,584
	​
	$
	$ 0.90
	​
	​
	63,584
	​
	$
	1,765,142

	March 3, 2025 through March 30, 2025
	​
	-
	​
	$
	-
	​
	​
	-
	​
	$
	1,765,142


​
	
	(1)
	On May 8, 2024, the Company's Board of Directors announced that it authorized a stock repurchase program allowing the Company to repurchase up to an aggregate amount of $2.5 million of its shares of common stock (the "2024 Repurchase Program").  The 2024 Repurchase Program may be modified, suspended or terminated by the Company’s Board of Directors at any time. All shares repurchased during the thirteen weeks ended March 30, 2025 were repurchased in open market transactions pursuant to the Company’s 2024 Repurchase Program and a 10b5-1 purchase plan entered into by the Company. 


​
[bookmark: Item3DefaultsUponSeniorSecurities_546631][bookmark: _295695ac_024d_467b_b98d_732ec1e7aca6]Item 3. Defaults Upon Senior Securities.
None.
​
[bookmark: Item4MineSafetyDisclosures_84191][bookmark: _d45bb81e_59d5_44b7_a00e_6e75911abc78]Item 4. Mine Safety Disclosures.
Not applicable.
​
[bookmark: Item5OtherInformation_793305][bookmark: _9380d8b2_dabb_41c5_b7ca_c229301117d6]Item 5. Other Information. 
Amendment to the Company's Non-Employee Director Compensation Program 
On April 28, 2025 the Compensation Committee of the Board of Directors of the Company (the “Compensation Committee”) approved an amendment to the Company's Non-Employee Director Compensation Program to (i) eliminate the additional annual RSU award for the Non-Employee Board Chair and increase the applicable cash retainer to $75,000 for the Non-Employee Board Chair, (ii) provide that each award of RSUs may be limited by a share price floor established from time to time by the Compensation Committee, (iii) permit the Compensation Committee to annually determine whether to allow Non-Employee directors to elect to convert all or a portion of their annual retainers into awards of RSUs, (iv) allow for Non-Employee Directors to waive their right to receive compensation under the Non-Employee Director Compensation Program entirely or for a specific period, and (v) permit for cash to be paid in lieu of any RSU grant or portion of any RSU grant under the Non-Employee Director Compensation Program and provide for flexibility relating to the timing of any cash payment or award of RSUs as the Compensation Committee may deem appropriate.
​
The full text of the Fourth Amendment to the Company's Non-Employee Director Compensation Program is filed as Exhibit 10.2 to this Quarterly Report on Form 10-Q and incorporated hereto by reference.
[bookmark: _Hlk197946326]One-Time Cash Payment to Directors in Lieu of 2025 Annual RSU Awards
​
After evaluating the potential dilutive impact of the non-employee director RSU awards pursuant to the Company’s Amended Non-Employee Director Compensation Program, on May 1, 2025, the Board approved a one-time, cash payment of $50,000 to each eligible non-employee director in lieu of his or her $100,000 fiscal year 2025 annual RSU award. This 
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cash payment will be payable on the date of the 2026 annual meeting of stockholders, subject to each non-employee director’s continued service on the Board of Directors through such payment date.
​
Securities Trading Plans of Directors and Executive Officers
During the thirteen weeks ended March 30, 2025, none of the Company’s directors or officers adopted, modified, or terminated a “Rule 10b5-1 trading arrangement” or a “non-Rule 10b5-1 trading arrangement,” as such terms are defined under Item 408 of Regulation S-K. 
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[bookmark: Item6Exhibits_785378][bookmark: _845e2ae8_e828_4597_98e1_c79424898073]Item 6. Exhibits.
	​
	​
	​
	​
	Incorporated by Reference
	​
	Filed/

	Exhibit
Number
	​
	Exhibit Description
	​
	Form
	​
	File No.
	​
	Exhibit
	​
	Filing
Date
	​
	Furnished
Herewith

	10.1
	​
	Fourth Amendment to Credit Agreement, dated as of March 27, 2025, among Lulu’s Fashion Lounge, LLC, Lulu’s Fashion Lounge Parent, LLC, Bank of America, N.A. and the lenders party thereto.
	​
	10-K
	​
	001-41059
	​
	10.36
	​
	03/27/2025
	​
	​

	10.2
	​
	Fourth Amendment to Lulu’s Fashion Lounge Holdings, Inc. Non-Employee Director Compensation Program.
	​
	​
	​
	​
	​
	​
	​
	​
	​
	*

	10.3+
	​
	Fourth Amendment to Lease, dated as of May 7, 2025, between Chrin-Carson Development, LLC and the Registrant.
	​
	​
	​
	​
	​
	​
	​
	​
	​
	*

	10.4+
	​
	Lease Termination Agreement, dated as of May 8, 2025, between Hegan Lane Partnership and Lulu’s Fashion Lounge, LLC.
	​
	​
	​
	​
	​
	​
	​
	​
	​
	*

	31.1
	​
	Certification of Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a).
	​
	​
	​
	​
	​
	​
	​
	​
	​
	*

	31.2
	​
	Certification of Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a).
	​
	​
	​
	​
	​
	​
	​
	​
	​
	*

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

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

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

	101.SCH
	​
	Inline XBRL Taxonomy Extension Schema Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	*

	101.CAL
	​
	Inline XBRL Taxonomy Extension Calculation Linkbase Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	*

	101.DEF
	​
	Inline XBRL Taxonomy Extension Definition Linkbase Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	*

	101.LAB
	​
	Inline XBRL Taxonomy Extension Label Linkbase Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	*

	101.PRE
	​
	Inline XBRL Taxonomy Extension Presentation Linkbase Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	*

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


*Filed herewith.
**Furnished herewith.
+ Portions of this exhibit have been redacted in compliance with Regulation S-K Item 601(b)(10)(iv).
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[bookmark: SIGNATURES_813814][bookmark: _88bab727_aa13_4a9a_96c4_394ed7df9600]SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.
​
	
	

	

	


	 
	 
	LULU’S FASHION LOUNGE HOLDINGS, INC.

	 
	 
	 
	 

	Date: May 14, 2025
	 
	By:
	/s/ Crystal Landsem

	 
	 
	 
	Crystal Landsem

	 
	 
	 
	Chief Executive Officer

	 
	 
	 
	(Principal Executive Officer) 

	​
	​
	​
	​

	 
	 
	 
	 

	Date: May 14, 2025
	 
	By:
	/s/ Tiffany R. Smith

	 
	 
	 
	Tiffany R. Smith

	 
	 
	 
	Chief Financial Officer

	 
	 
	 
	(Principal Financial and Accounting Officer)


​
​
​
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[bookmark: tmb-20250330xex10d2.htm][bookmark: kstmb20250330xex10d2]	Exhibit 10.2‌


[image: ]
​
​
Non-Employee Director Compensation Program 

This Lulu’s Fashion Lounge Holdings, Inc. (the “Company”) Non-Employee Director Compensation Program (this “Program”) has been adopted by the Company’s Board of Directors (the “Board”) under the Company’s Omnibus Equity Plan (the “Plan”) effective as of January 30, 2022 and amended as of November 3, 2023, March 1, 2024, November 1, 2024 and April 28, 2025 (the “Effective Date”). Capitalized terms not otherwise defined herein shall have the meaning ascribed in the Plan.
​
Cash Compensation
​
Effective upon the Effective Date, annual retainers will be paid in the following amounts to Non-Employee Directors:
​
Board Service
	[bookmark: _Hlk196489945]​
	Chair
	Non-Chair

	Non-Employee Director
	$75,000
	$50,000


​
Committee Service
	​
	Chair
	Non-Chair

	Audit Committee Member
	$20,000
	$10,000

	Compensation Committee Member
	$15,000
	$7,500

	Nominating and Corporate Governance Committee Member
	$15,000
	$7,500


​
Unless otherwise elected by the Non-Employee Director, as set forth below, all annual retainers will be paid out in cash on a quarterly basis in arrears promptly following the end of the applicable fiscal quarter, but in no event more than 30 days after the end of such quarter. If a Non-Employee Director does not serve as a Non-Employee Director, or in the applicable positions described above, for an entire fiscal quarter, the retainer paid to such Non-Employee Director shall be prorated for the portion of such fiscal quarter actually served as a Non-Employee Director, or in such position, as applicable.
​
​
Page 1 of 5
​

​
Equity Compensation
​
Anti-Dilution Protection and Definition of Share Price Floor:  To avoid the potentially dilutive impact of target dollar value restricted stock unit (“RSU”) awards, each award of RSUs under the Plan that is calculated based on a target dollar value may be limited by a share price floor for Company equity awards, which value shall be established from time to time by the Compensation Committee of the Board (the “Compensation Committee”) (the “Share Price Floor”).
​
	​
	​
​
​

	Initial RSU Award:
	Each Non-Employee Director who is initially elected or appointed to serve on the Board on or after the Effective Date shall be granted an award of RSUs under the Plan, or any other applicable Company equity incentive plan then-maintained by the Company, covering a number of shares of Common Stock calculated by dividing (i) $200,000 by (ii) the average closing trading price of the Common Stock over the 10 consecutive trading days ending with the trading day immediately preceding the grant (the “10-Day VWAP”) or the applicable Share Price Floor, whichever is greater (the “Initial RSU Award”).
​
The Initial RSU Award will be automatically granted on the date on which such Non-Employee Director commences service on the Board, and will vest as to one-third of the shares subject thereto on each anniversary of the applicable grant date such that the shares subject to the Initial RSU Award are fully vested on the third anniversary of the grant date, subject to the Non-Employee Director continuing in service on the Board through each such vesting date.

	Annual RSU Award:
	Each Non-Employee Director who will continue to serve as a Non-Employee Director immediately following an annual meeting of the Company’s stockholders (an “Annual Meeting”) shall be granted on the date of such Annual Meeting an award of RSUs under the Plan, or any other applicable Company equity incentive plan then-maintained by the Company, covering a number of shares of Common Stock calculated by dividing (i) $100,000 by (ii) the 10-Day VWAP or the applicable Share Price Floor, whichever is greater (the “Annual RSU Award”); provided, that if a Non-Employee Director is first appointed or elected on a date other than the date of an Annual Meeting, then such Non-Employee Director shall be granted automatically on such date of appointment or election under the Plan, or any other applicable Company equity incentive plan then-maintained by the Company, an award of that number of RSUs calculated by dividing (i) the product of $100,000 multiplied by a fraction, the numerator of which is the number of days from the date of such appointment or election through the anticipated date of the first Annual Meeting following such appointment or election, and the denominator of which is 365, by (ii) the 10-Day VWAP or the applicable Share Price Floor, whichever is greater.
​
The award of RSUs will be automatically granted on the date of the applicable Annual Meeting, appointment or election, and will vest in full on the earlier of (i) the first anniversary of the grant date or (ii) immediately before the next Annual Meeting immediately 


​
Page 2 of 5
​

​
	
	following the grant date, subject to the Non-Employee Director continuing in service on the Board through such vesting date.


​
Election to Receive Restricted Stock Units (“RSUs”) In Lieu of Annual Retainers
​
	​
	​
​
​

	General:
	The Compensation Committee shall determine annually (but not later than December 1 of the year prior to the year in which the annual retainer would otherwise be paid to a Non-Employee Director), in its discretion, whether to allow Non-Employee Directors to elect to convert all or a portion of their annual retainers into awards of RSUs (“Retainer RSU Awards”) granted under the Plan or any other applicable Company equity incentive plan then-maintained by the Company, with each such Retainer RSU Award covering a number of shares of Common Stock calculated by dividing (i) the amount of the annual retainer that would have otherwise been paid to such Non-Employee Director on the applicable payment date by (ii) the 10-Day VWAP or the applicable Share Price Floor, whichever is greater (such election, a “Retainer RSU Election”). 
​
Each Retainer RSU Award will be automatically granted five business days after the end of the fiscal quarter for which the corresponding portion of the annual retainer was earned. Each Retainer RSU Award will be fully vested on the grant date.

	Election Method:
	Each Retainer RSU Election must be submitted to the Company in the form and manner specified by the Board or its Compensation Committee. An individual who fails to make a timely Retainer RSU Election shall not receive a Retainer RSU Award and instead shall receive the applicable annual retainer in cash.  Retainer RSU Elections must comply with the following timing requirements:
●
Initial Election for New Non-Employee Directors. Each individual who first becomes a Non-Employee Director after the Effective Date may make a Retainer RSU Election with respect to annual retainer payments scheduled to be paid in the same fiscal year as such individual first becomes a Non-Employee Director, provided the Compensation Committee has determined to allow a Retainer RSU Election for that particular fiscal year (the “Initial Retainer RSU Election”). The Initial Retainer RSU Election must be submitted to the Company on or before the date that the individual first becomes a Non-Employee Director (the “Initial Election Deadline”), and the Initial Retainer RSU Election shall become final and irrevocable as of the Initial Election Deadline.
●
Annual Election. Within thirty (30) days of the date that the Compensation Committee determines to allow a Retainer RSU Election for a particular fiscal year, but not later than December 31 of the year preceding the year to which such Retainer RSU Election relates (the “Annual Election Deadline”), each individual who is a 


​
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​

​
	
	Non-Employee Director as of immediately before the Annual Election Deadline may make a Retainer RSU Election with respect to the annual retainer relating to services to be performed in the applicable fiscal year (the “Annual Retainer RSU Election”). The Annual Retainer RSU Election must be submitted to the Company on or before the applicable Annual Election Deadline and shall become effective and irrevocable as of the Annual Election Deadline. 


​
Termination of Service
​
No portion of an award of RSUs that is unvested at the time of a Non-Employee Director’s termination of service on the Board shall vest thereafter.
​
Change in Control
​
Immediately before a Change in Control of the Company, all outstanding equity awards granted under the Plan and any other equity incentive plan maintained by the Company that are held by a Non-Employee Director shall become fully vested and/or exercisable, irrespective of any other provisions of the Non-Employee Director’s Award Agreement.
​
Reimbursements
The Company shall reimburse each Non-Employee Director for all reasonable, documented, out-of-pocket travel and other business expenses incurred by such Non-Employee Director in the performance of his or her duties to the Company in accordance with the Company’s applicable expense reimbursement policies and procedures as in effect from time to time. 
Declining Compensation
​
A Non-Employee Director may waive their right to receive compensation under this Program entirely or for a specific period. Notwithstanding anything to the contrary in this Program, any Non-Employee Director who waives their right to receive compensation under this Program entirely or for a specific period shall not receive any compensation under this Program or in substitution for such waived compensation.
​
Changes to the Program
​
The Compensation Committee may amend, halt or resume any compensation payable and/or adjust the timing of any payment or RSU grant under this Program as it deems appropriate and in accordance with U.S. Internal Revenue Code Section 409A.  The Compensation Committee may also determine that cash should be paid in lieu of any RSU grant or portion of any RSU grant under this Program as it deems appropriate, provided that such determination is made in accordance with U.S. Internal Revenue Code Section 409A.
​
Miscellaneous
​
The other provisions of the Plan shall apply to the RSUs granted automatically under this Program, except to the extent such other provisions are inconsistent with this Program. All applicable terms of the Plan apply to this Program as if fully set forth herein, and all grants of RSUs hereby are subject in all respects to the terms of the Plan.  The grant of RSUs under this Program shall be made solely by and subject to the terms set forth in an Award Agreement in a form approved by the Compensation Committee or Board and duly executed by an executive officer of the Company.
​
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​
Last Updated: April 28, 2025
* * * * *
​
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Exhibit 10.3
​
FOURTH AMENDMENT TO LEASE 1 
​
This FOURTH AMENDMENT TO LEASE (this “Amendment”) is made and entered into this 7th day of May, 2025 by and between CHRIN-CARSON DEVELOPMENT, LLC (“Landlord”) and LULU’S FASHION LOUNGE HOLDINGS, INC. (“Tenant”).
​
RECITALS
​
	
	A.
	Landlord and Tenant entered into a Single Tenant Industrial Triple Net Lease dated January 7, 2019 (the “Lease”) as amended by a First Amendment to Single Tenant Industrial Triple Net Lease dated February 24, 2019 (the “First Amendment”) and by a Second Amendment to Single Tenant Industrial Triple Net Lease dated April 13, 2020 (the “Second Amendment”) and by a Third Amendment to Single Tenant Industrial Triple Net Lease dated October 20th, 2020 (the “Third Amendment” and the Original Lease as amended by the First Amendment and Second Amendment and Third Amendment being referred to herein collectively as the “Lease”) under the terms of which Landlord leased to Tenant and Tenant leased from Landlord that certain real property consisting of an approximately 258,232 square foot industrial building and commonly known as 2505 Hollo Road, Palmer Township, Pennsylvania (“Premises”), as more particularly described in the Lease.  Each capitalized term used but not defined herein shall have the meaning given to such term in the Lease.


​
	
	B.
	Landlord and Tenant, now desire to extend the Term, amend the Base Rent, and further amend the Lease upon terms and conditions more particularly set forth herein.


​
NOW THEREFORE, the parties mutually agree to amend the Lease as follows:
​
	
	1.
	Incorporation of Recitals: The above recitals are incorporated herein and made a part of this Fourth Amendment as if fully rewritten in this Paragraph 1.  


​
	
	2.
	Lease Term; Expiration Date:  The Term is hereby extended for a period of thirty-six (36) months, commencing February 1, 2026 and expiring on January 31, 2029.



1               Certain identified information has been excluded from the exhibit because it is both (i) not material and (ii) is the type that the registrant treats as private or confidential.
​
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​
	
	3.
	Base Rent Schedule:  The monthly Base Rent shall be adjusted to the following amount effective upon the following corresponding dates:


	From:
	To:
	Base Rent
(per month)

	February 1, 2026
	January 31, 2027
	$[209,814.00]

	February 1, 2027
	January 31, 2028
	$[231,333.00]

	February 1, 2028
	January 31, 2029
	$[252,853.00]


​
	
	4.
	Landlord’s Work.  Landlord, at Landlord’s sole cost and expense, prior the Commencement Date shall construct all of the below improvements in a good and workmanlike manner in compliance with all applicable Building and Fire Codes. All work shall be coordinated with Tenant and Landlord shall use all reasonable efforts not to materially interfere with Tenant’s ongoing operations.


	
	a.
	Landlord will repair all areas of the roof currently in need of repair. 


	
	b.
	Landlord will repair cracks that appear to be forming both inside and outside the front of the building.  


​
	
	5.
	Holding Over.  The first sentence of Section 18.7.1 is hereby replaced with the following: “If Tenant holds over the Premises or any part thereof after the expiration or earlier termination of this Lease, such holding over, at Landlord’s option, constitute a month-to-month tenancy, at a rent equal to one hundred twenty-five percent (125%) of the Rent in effect immediately prior to such holding over for the first month of holdover, and thereafter shall be one hundred fifty percent (150%) of the Rent in effect immediately prior to such holding over and shall otherwise be on all other terms and conditions of this Lease.”


​
	
	6.
	Renewal Options: Tenant will have two (2) five-year renewal options at market rate, with twelve to nine month’s advance written notice prior to term expiration in accordance with the terms and conditions of Addendum 1 of the Lease.


​
	
	7.
	Confession of Judgment.  For the purposes of expressly ratifying and re-affirming Sections 15.2.6 – 15.2.8 of the Lease, said Sections 15.2.6 – 15.2.8 of the Lease are hereby restated in its entirety as follows:


15.2.6When this Lease and the Term or any extension thereof shall have been terminated on account of any Event of Default by Tenant, upon an additional five (5) Business Day notice and cure period provided by Landlord to Tenant, or when the Term or any extension thereof shall have expired, Tenant hereby authorizes any attorney of any court of record of 
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​
the Commonwealth of Pennsylvania to appear for Tenant and for anyone claiming by, through or under Tenant and to confess judgment against all such parties, and in favor of Landlord, in ejectment and for the recovery of possession of the Premises, for which this Lease or a true and correct copy hereof shall be good and sufficient warrant. AFTER THE ENTRY OF ANY SUCH JUDGMENT A WRIT OF POSSESSION MAY BE ISSUED THEREON WITHOUT FURTHER NOTICE TO TENANT AND WITHOUT A HEARING. If for any reason after such action shall have been commenced it shall be determined and possession of the Premises remain in or be restored to Tenant, Landlord shall have the right for the same Event of Default and upon any subsequent Event(s) of Default or upon the termination of this Lease or Tenant’s right of possession as herein set forth, to again confess judgment as herein provided, for which this Lease or a true and correct copy hereof shall be good and sufficient warrant.
Initials on behalf of Tenant: /s/ CL
15.2.7The warrants to confess judgment set forth above shall continue in full force and effect and be unaffected by amendments to this Lease or other agreements between Landlord and Tenant even if any such amendments or other agreements increase Tenant’s obligations or expand the size of the Premises.
15.2.8TENANT EXPRESSLY AND ABSOLUTELY KNOWINGLY AND EXPRESSLY WAIVES AND RELEASES (i) ANY RIGHT, INCLUDING, WITHOUT LIMITATION, UNDER ANY APPLICABLE STATUTE, WHICH TENANT MAY HAVE TO RECEIVE A NOTICE TO QUIT PRIOR TO LANDLORD COMMENCING AN ACTION FOR REPOSSESSION OF THE PREMISES AND (ii) ANY PROCEDURAL ERRORS IN CONNECTION WITH THE ENTRY OF ANY SUCH JUDGMENT OR IN THE ISSUANCE OF ANY ONE OR MORE WRITS OF POSSESSION.
Initials on behalf of Tenant: /s/ CL
	
	8.
	Broker’s Commissions.  Tenant represents and warrants that it has negotiated this Amendment with Landlord and has not authorized or employed, or acted by implication to authorize or to employ, any real estate broker or salesman to act for Tenant in connection with this Amendment other than Mike Mills from Atlantic Real Estate Services. Tenant shall indemnify, defend and hold Landlord harmless from and against any and all claims by any other real estate broker or salesman which was authorized or 
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​
	
	
	employed, or acted by implication of Tenant to authorize or to employ on behalf of Tenant for a commission, finder’s fee or other compensation as a result of Tenant’s entering into this Amendment.  


​
	
	9.
	Full Force and Effect; Conflict with Lease:  Except as expressly provided hereinabove, all other terms and conditions of the Lease shall apply herein and remain in full force and effect. In the event of any conflict between the terms of this First Amendment and those of the Lease, the terms of this Amendment will be deemed to have superseded those of the Lease and exclusively govern the matter in question.  


​
	
	10.
	Defined Terms:  Capitalized terms used herein and not otherwise defined shall have the meanings given to them in the Lease. 


​
	
	11.
	Counterparts; Electronic Execution.  This Amendment may be executed in any number of counterparts (including facsimile signature pages), each of which need not be fully executed by all parties hereto, but all counterparts hereof, taken together, shall be considered one single instrument as if all parties had executed the same counterpart. Delivery of an executed counterpart of this Amendment by electronic signature, fax or e-mail transmission of signature shall be equally as effective as delivery of a manually executed counterpart of this Amendment.  Any participant delivering an executed counterpart of this Amendment by electronic signature, fax or e-mail transmission of signature shall also deliver a manually executed counterpart of this Amendment, but the failure to deliver a manually executed counterpart shall not affect the validity, enforceability or binding effect of this Amendment.


[Signatures Follow on Next Page]
​
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​
IN WITNESS WHEREOF, the parties have caused this Amendment to be executed as of the day first hereinabove written.
LANDLORDTENANT
Chrin-Carson Development, LLCLulu’s Fashion Lounge Holdings, Inc.
​
​
By:​ ​/s/ Todd Burnight​ ​​ ​​ ​By:​ ​/s/ Crystal Landsem​ ​​ ​​ ​
Todd BurnightIts:CEO
Sr. Vice President
​
​
​
By:​ ​/s/ Christopher Hermance​ ​​ ​
Christopher Hermance
Managing Director
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LEASE TERMINATION AGREEMENT 1
This Agreement (the "Agreement") is entered into May 8, 2025, by and between Lulu’s Fashion Lounge, LLC, f/k/a Lulu’s Fashion Lounge, Inc., a Delaware company ("Lulus" or "Tenant"), on the one hand, and Hegan Lane Partnership, a California partnership (“HLP” or "Landlord"), on the other hand. Lulus and HLP will sometimes be collectively referred to within this Agreement as the "Parties".
R E C I T A L S
This Agreement is made with reference to the following facts and objectives:
	A.
	Landlord and Tenant entered into several Commercial Leases under the terms of which Landlord leased to Tenant and Tenant leased from Landlord that certain real property consisting of approximately 99,954 square feet in a warehouse building at 2812 Hegan Lane, Chico, California, which leases are more particularly described herein.  The first is a Commercial Lease Agreement for Units C and F in the 2812 Hegan Lane building, dated October 26, 2016, as amended twice on July 1, 2019, and as further amended December 27, 2022 (collectively with the amendments, the “Units C + F Lease”).  The second is a Commercial Lease Agreement for Unit E in the 2812 Hegan Lane building dated November 5, 2019, as amended December 27, 2022 (collectively with the amendment, the “Unit E Lease”).  The third is a Commercial Lease Agreement for Unit G in the 2812 Hegan Lane building dated September 24, 2020, as amended December 27, 2022 (as amended, the “Unit G Lease”). The Units C + F Lease, the Unit E Lease, and the Unit G Lease are herein referred to collectively as the “Lease,” and the real property described in the Lease is referred to herein as the “Premises.”  Each capitalized term used but not defined herein shall have the meaning given to such term in the Lease.


	B.
	The term of the Lease is scheduled to expire December 31, 2025. Landlord and Tenant have agreed to an early termination of the Lease which shall be effective May 16, 2025 ("Termination Date"), subject to the terms and condition set forth in this Agreement.


	C.
	Tenant has vacated the Premises and removed its personal property and effects from the Premises, except for those trade fixtures set forth on the attached Exhibit A. Landlord has examined the Premises and acknowledges the condition of the Premises as of the date of this Agreement.



1               Certain identified information has been excluded from the exhibit because it is both (i) not material and (ii) is the type that the registrant treats as private or confidential.
​

	D.
	Landlord and Tenant desire to enter into this Agreement for the purpose of agreeing to terminate the Lease; establishing their relative rights, duties and obligations under the Lease up through and including the Termination Date; and establishing their relative rights, duties and obligations following the termination of the Lease.


	E.
	Unless otherwise defined herein, Capitalized terms shall have the meaning ascribed to such terms in the Lease.


NOW, THEREFORE, the Parties hereby acknowledge and agree as follows:
	1.
	RETURN OF POSSESSION OF PREMISES: Subject to Paragraph 4 hereof, Tenant will surrender and return possession of the Premises to Landlord on or prior to May 16, 2025: (i) in the same condition as exists as of the date of this Agreement, broom cleaned, and free and clear of any other leasehold occupants. Notwithstanding the forgoing, Tenant shall leave all trade fixtures listed on the attached Exhibit A, and all right and title to such trade fixtures shall transfer to Landlord when Tenant surrenders and returns possession of the Premises to Landlord.  Except as otherwise provided in Paragraph 2 hereof, Landlord acknowledges and agrees that the restoration obligations under the Lease are hereby waived and prior to vacating the premises Tenant shall not be obligated to (i) remove any Lessee Owned Alterations, (ii) remove or replace any Utility Installations, and (iii) remove any other improvements to the Premises.


	2.
	LEASE TERMINATION: Subject to Paragraph 4 , Landlord and Tenant each acknowledges and agrees that the Lease and all of the Parties' right, title and interest under the Lease and any estate created thereby shall be deemed terminated effective on the Termination Date; provided, however, that the following obligations of the Tenant and/or Landlord shall not be released and shall survive termination of the Lease: (i) Indemnification; and (ii) Tenant's payment of the Lease Termination Fee (as defined below). 


	3.
	LEASE TERMINATION FEE: Subject to Paragraph 4, as consideration for Landlord's execution of this Agreement, Tenant shall pay to Landlord a Lease Termination Fee in the sum of $[150,000]. The Lease Termination Fee is payable to Landlord by Tenant on or before the Termination Date and is in lieu of any unpaid rent and other sums accrued under the Lease through the Lease Termination Date. No portion of the Lease Termination Fee is refundable to Tenant under any circumstances.


	4.
	DISPOSTION OF SECURITY DEPOSIT: Landlord and Tenant agree that Tenant's security deposit in the amount of $[36,689.00] will be applied to the termination fee. Tenant further affirms that no other additional deposits or prepaid rent or other sums are currently to be credited to Tenant's account or refunded to Tenant.



	5.
	FACTUAL DIFFERENCE: Each of the Parties understands and accepts the risk that the facts, pursuant to which this Agreement is entered, may be different from the facts now known or believed by each such Party to be true. This Agreement shall remain, in all respects, effective and shall not be subject to termination or rescission by virtue of any such difference in fact, absent a showing of intentional fraud by any of the Parties in inducing any other Party to enter into this Agreement.


	6.
	BINDING EFFECT: This Agreement shall be binding upon and inure to the benefit of the respective heirs, successors, assigns, estates and personal representatives of the Parties.


	7.
	ENTIRE AGREEMENT: This Agreement is entered into by each of the parties without reliance upon any statement, representation, promise, inducement, or agreement not expressly contained within this Agreement. This Agreement constitutes the entire agreement between the Parties and supersedes all prior oral or written agreements concerning termination of the Leases.


	8.
	MODIFICATIONS: This Agreement shall not be amended or modified except in a writing signed by each of the Parties affected by such amendment or modification.


	9.
	ATTORNEYS' FEES: If any Party takes any steps to enforce or interpret this Agreement, the prevailing party shall be entitled to its reasonable attorneys' fees and costs in addition to any other relief to which it may be entitled.


	10.
	WARRANTY OF NONASSIGNMENT: Tenant warrants that it has not actually or purportedly assigned or transferred to any person or entity not a party to this Agreement all or any portion of its rights in connection with the Lease or Premises or any released matter. Tenant agrees to indemnify and hold harmless Landlord from and against any claim, damage, liability, or action arising from any such actual or purported assignment or transfer of claims, including the payment of attorneys' fees and costs actually incurred, whether or not litigation is actually commenced.


	11.
	NEGOTIATED TRANSACTIONS: The drafting and negotiation of this Agreement has been participated in by each of the Parties. For all purposes, this Agreement shall be deemed to have been drafted jointly by each of the Parties.


	12.
	COUNTERPARTS; ELECTRONIC EXECUTION.  This Amendment may be executed in any number of counterparts (including facsimile signature pages), each of which need not be fully executed by all parties hereto, but all counterparts hereof, taken together, shall be considered one single instrument as if all parties had executed the same counterpart. Delivery of an executed counterpart of this Amendment by electronic 



	
	signature, fax or e-mail transmission of signature shall be equally as effective as delivery of a manually executed counterpart of this Amendment.  


	13.
	SUCCESSORS: This Agreement shall be binding on and inure to the benefit of the Parties and their successors and assigns.


	14.
	AUTHORITY: Any person executing this Agreement on behalf of a corporation, partnership or estate warrants that he or she has been duly authorized by such entity or estate to execute this Agreement on its behalf pursuant to duly adopted resolutions, order or the court or some other document or agreement empowering him or her to do so.


IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.
	​
	​
	​
	​
	​

	LANDLORD
	​
	​
	TENANT
	​

	​
	​
	​
	​
	​

	Hegan Lane Partnership
	​
	​
	Lulu’s Fashion Lounge, LLC
	​

	​
	​
	​
	​
	​

	​
	​
	​
	​
	​

	By:
	/s/ Steven Seidenglanz
	​
	​
	By:
	/s/ Crystal Landsem
	​

	Its:
	Managing Partner
	​
	​
	Its:
	CEO
	​

	​
	​
	​
	​
	​


​
​

Exhibit A
	Equipment/Item
	QTY
	Notes

	8 Foot Racks
	404
	8 foot Height by 8 foot Length by 4 foot depth. 6 level with wire grates

	24 Foot Racks
	134
	24 foot Height by 8 foot Length by 4 foot depth.

	Conveyance system
	1
	Custom built by box logix automation BL7048 model

	Big Ass Fans
	9
	Industrial Ceiling Fans (4 - 20 foot, 2 - 24 foot, 3 - 18 foot)

	Forklift and Charging Unit
	1
	Raymond Model - 4460C40TT - 400 key hours

	Trash Compactor Unit
	1
	Marathon RJ225 Dock level Stationary Compactor

	Ice Machine
	1
	Manitowoc Ice IYT0500A/D570 550 lb Indigo NXT™ Half Cube Ice Machine w/ Bin - 532 lb Storage, Air Cooled, 115v

	Office Desk
	28
	Desk, white, 63x31 1/2 "

	Office Chairs
	60
	Black multiple models

	Office File Cabinets
	15
	Black Office 3 drawer file cabinets

	8x8 6 levle 2ft depth industrial racks 
	27
	

	5 level unline ladders 
	20
	

	AirScubbers
	8
	HEPA-AIRE Model H2KM

	
	
	

	
	
	

	
	
	

	Racking Details
	
	

	Part
	Quantity 
	

	"I" Series Frame 3" x 3" x 14Ga 48" x 288"
P2 Bracing
FOOT PLATE - 5" X 8" X .375 5/8" Holes (4) 1" Edge
	148
	

	"I" Series Step Beam 3 -3/4" x 16Ga 96"
1-5/8" Step
(2) C5 3 Pin Interchange Connector Standard Drop
	2128
	

	"I" Series Frame 3" x 1-5/8" x 14Ga 48" x 96"
​
	440
	



	P2 Bracing;
3/8" x 5" x 8" Foot Plate
	
	

	"I" Series Step Beam 2 -1/2" x 16Ga 96"
1-5/8" Step
(2) C5 3 Pin Interchange Connector Standard Drop
	4040
	

	48" Dbl Rack End Row Guard
6" x 4" x 1/2" Angle
12" Pipe
	24
	

	48" deep x 46" wide
2.5" x 4" mesh, 6 ga wire
3 step channels (16ga), 1.5" waterfall
1500 lbs cap (UDL)
	6168
	


​
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CERTIFICATION
I, Crystal Landsem, certify that:
	1.
	I have reviewed this Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc.;


	2.
	Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;


	3.
	Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;


	4.
	The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:


	
	(a)
	Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;


	
	(b)
	[Omitted];


	
	(c)
	Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and


	
	(d)
	Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and


	5.
	The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):


	
	(a)
	All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and


	
	(b)
	Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.


	​

	​

	​
	​


	Date: May 14, 2025
	​
	By:
	/s/ Crystal Landsem

	​
	​
	​
	Crystal Landsem

	​
	​
	​
	Chief Executive Officer

	​
	​
	​
	(Principal Executive Officer)


​
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CERTIFICATION
I, Tiffany R. Smith, certify that:
	1.
	I have reviewed this Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc.;


	2.
	Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;


	3.
	Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;


	4.
	The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:


	
	(a)
	Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;


	
	(b)
	[Omitted];


	
	(c)
	Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and


	
	(d)
	Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and


	5.
	The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):


	
	(a)
	All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and


	
	(b)
	Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.


	​

	​

	​
	​


	Date: May 14, 2025
	​
	By:
	/s/ Tiffany R. Smith

	​
	​
	​
	Tiffany R. Smith

	​
	​
	​
	Chief Financial Officer

	​
	​
	​
	(Principal Financial and Accounting Officer)


​
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc. (the “Company”) for the period ended March 30, 2025 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
	
	(1)
	The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and


	
	(2)
	The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.


	​

	​

	​
	​


	Date: May 14, 2025
	​
	By:
	/s/ Crystal Landsem

	​
	​
	​
	Crystal Landsem

	​
	​
	​
	Chief Executive Officer

	​
	​
	​
	(Principal Executive Officer)


​
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc. (the “Company”) for the period ended March 30, 2025 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
	
	(1)
	The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and


	
	(2)
	The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.


	​

	​

	​
	​


	Date: May 14, 2025
	​
	By:
	/s/ Tiffany R. Smith

	​
	​
	​
	Tiffany R. Smith

	​
	​
	​
	Chief Financial Officer

	​
	​
	​
	(Principal Financial and Accounting Officer)


​
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