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April 24,2024
To Our Stockholders:

You are cordially invited to attend the 2024 Annual Meeting of Stockholders (the “Annual Meeting”) of FIGS, Inc. at 1:30 p.m. Pacific time, on Wednesday,
June 5, 2024. The Annual Meeting will be a completely virtual meeting, which will be conducted via live webcast.

The Notice of Meeting and Proxy Statement on the following pages describe the matters to be presented at the Annual Meeting. Please see the section called
“Who can attend the Annual Meeting?”’ on page 9 of the Proxy Statement for more information about how to attend the meeting online.

Whether or not you attend the Annual Meeting online, it is important that your shares be represented and voted at the Annual Meeting. Therefore, we urge you
to promptly vote and submit your proxy by phone, via the Internet, or, if you received paper copies of these materials, by signing, dating and returning the
enclosed proxy card in the enclosed envelope, which requires no postage if mailed in the United States. If you have previously received our Notice of Internet
Availability of Proxy Materials, then instructions regarding how you can vote are contained in that notice. If you have received a proxy card, then instructions
regarding how you can vote are contained on the proxy card. If you decide to attend the Annual Meeting, you will be able to vote online, even if you have
previously submitted your proxy.

Thank you for your support.

Sincerely,

Catherine Spear
Chief Executive Officer and Director
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OFIGS

FIGS, INC.
2834 Colorado Avenue, Suite 100
Santa Monica, California 90404

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD WEDNESDAY, JUNE §, 2024

The Annual Meeting of Stockholders (the “Annual Meeting”) of FIGS, Inc., a Delaware corporation (the “Company”), will be held at 1:30 p.m. Pacific time on
Wednesday, June 5, 2024. The Annual Meeting will be a completely virtual meeting, which will be conducted via live webcast. You will be able to attend the
Annual Meeting online and submit your questions during the meeting by visiting www.virtualshareholdermeeting.com/FIGS2024 and entering your 16-digit
control number included in your Notice of Internet Availability of Proxy Materials, on your proxy card or on the instructions that accompanied your proxy
materials. The Annual Meeting will be held for the following purposes:

* Toelect A.G. Lafley, Jeffrey Wilke and J. Martin Willhite as Class III Directors to serve until the 2027 Annual Meeting of Stockholders, and until
their respective successors have been duly elected and qualified;

*  To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2024;

»  To approve, on an advisory (non-binding) basis, the compensation of our named executive officers; and

»  To transact such other business as may properly come before the Annual Meeting or any continuation, postponement or adjournment of the
Annual Meeting.

Holders of record of our Class A common stock and Class B common stock as of the close of business on April 10, 2024 are entitled to notice of and to vote at
the Annual Meeting, or any continuation, postponement or adjournment of the Annual Meeting. A complete list of such stockholders will be open to the
examination of any stockholder for a period of ten days prior to the Annual Meeting for a purpose that is relevant to the meeting by sending an email to
legal@wearfigs.com, stating the purpose of the request and providing proof of ownership of Company stock. The list of these stockholders will also be
available on the bottom of your screen during the Annual Meeting after entering the 16-digit control number included on your Notice of Internet Availability of
Proxy Materials, on your proxy card or on the instructions that accompanied your proxy materials. The Annual Meeting may be continued or adjourned from
time to time without notice other than by announcement at the Annual Meeting.

It is important that your shares be represented regardless of the number of shares you may hold. Whether or not you plan to attend the Annual
Meeting online, we urge you to vote your shares via the toll-free telephone number or over the Internet, as described in the enclosed materials. If you
received a copy of the proxy card by mail, you may sign, date and mail the proxy card in the enclosed return envelope. Promptly voting your shares
will help ensure the presence of a quorum at the Annual Meeting and will save us the expense of further solicitation. Submitting your proxy now will
not prevent you from voting your shares at the Annual Meeting if you desire to do so, as your proxy is revocable at your option.

By Order of the Board of Directors
Todd Maron
Chief Legal Officer and Secretary

Santa Monica, California
April 24, 2024
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FIGS, INC.
2834 Colorado Avenue, Suite 100
Santa Monica, California 90404

PROXY STATEMENT

This proxy statement (“Proxy Statement”) is furnished in connection with the solicitation by the Board of Directors (the “Board”) of FIGS, Inc. of proxies to be
voted at our Annual Meeting of Stockholders to be held on Wednesday, June 5, 2024 (the “Annual Meeting”), at 1:30 p.m. Pacific time, and at any
continuation, postponement or adjournment of the Annual Meeting. The Annual Meeting will be a completely virtual meeting, which will be conducted via live
webcast. We believe the virtual meeting technology provides expanded stockholder access while providing stockholders the same rights and opportunities to
participate as they would have at an in-person meeting. You will be able to attend the Annual Meeting online and submit your questions during the meeting by
visiting www.virtualshareholdermeeting.com/FIGS2024 and entering your 16-digit control number included in your Notice of Internet Availability of Proxy
Materials, on your proxy card or on the instructions that accompanied your proxy materials.

Holders of record of outstanding shares of our capital stock, composed of Class A common stock, $0.0001 par value per share, and Class B common stock,
$0.0001 par value per share (together, “Common Stock”), as of the close of business on April 10, 2024 (the “Record Date”) will be entitled to notice of and to
vote at the Annual Meeting and any continuation, postponement or adjournment of the Annual Meeting, and will vote together as a single class on all matters
presented at the Annual Meeting. Each share of our Class A common stock entitles its holder to one vote per share on all matters presented to our stockholders
generally, and each share of Class B common stock entitles its holder to twenty votes per share on all matters presented to our stockholders generally. As of the
Record Date, there were 161,864,232 shares of Class A common stock and 8,283,641 shares of Class B common stock outstanding and entitled to vote at the
Annual Meeting, representing approximately 49.4% and 50.6%of the voting power of our Common Stock, respectively.

This Proxy Statement and the Company’s Annual Report to Stockholders for the year ended December 31, 2023 (the “2023 Annual Report”) will be released
on or about April 24, 2024 to our stockholders on the Record Date.

99 ¢,

In this Proxy Statement, “FIGS,” “Company,” “we,” “us” and “our” refer to FIGS, Inc.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING TO BE HELD ON
WEDNESDAY, JUNE §, 2024

This Proxy Statement and our 2023 Annual Report to Stockholders are available at http://www.proxyvote.com/

Proposals
At the Annual Meeting, our stockholders will be asked:
1. To elect A.G. Lafley, Jeffrey Wilke and J. Martin Willhite as Class III Directors to serve until the 2027 Annual Meeting of Stockholders, and until
their respective successors have been duly elected and qualified;

2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2024,

To approve, on an advisory (non-binding) basis, the compensation of our named executive officers; and

4. To transact such other business as may properly come before the Annual Meeting or any continuation, postponement or adjournment of the
Annual Meeting.

Recommendations of the Board

The Board recommends that you vote your shares as indicated below. If you return a properly completed proxy card, or vote your shares by telephone or
Internet, your shares of Common Stock will be voted on your behalf as you direct. If not otherwise specified, the shares of Common Stock represented by the
proxies will be voted, and the Board recommends that you vote:

*  FOR the election of A.G. Lafley, Jeffrey Wilke and J. Martin Willhite as Class III Directors;
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*  FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2024; and

*  FOR the approval, on an advisory (non-binding) basis, of the compensation of our named executive officers.

We know of no other business that will be presented at the Annual Meeting. If any other matter properly comes before the stockholders for a vote at the Annual
Meeting, however, the proxy holders named on the Company’s proxy card will vote your shares in accordance with their best judgment.

Information About This Proxy Statement

Why you received this Proxy Statement. You are viewing or have received these proxy materials because FIGS’ Board is soliciting your proxy to vote your
shares at the Annual Meeting. This Proxy Statement includes information that we are required to provide to you under the rules of the Securities and Exchange
Commission (“SEC”) and that is designed to assist you in voting your shares.

Notice of Internet Availability of Proxy Materials. As permitted by SEC rules, FIGS is making this Proxy Statement and its 2023 Annual Report available to
its stockholders electronically via the Internet. On or about April 24, 2024, we mailed to our stockholders a Notice of Internet Availability of Proxy Materials
(the “Internet Notice”) containing instructions on how to access this Proxy Statement and our 2023 Annual Report and vote online. If you received an Internet
Notice by mail, you will not receive a printed copy of the proxy materials in the mail unless you specifically request them. Instead, the Internet Notice instructs
you on how to access and review all of the important information contained in the Proxy Statement and 2023 Annual Report. The Internet Notice also instructs
you on how you may submit your proxy over the Internet. If you received an Internet Notice by mail and would like to receive a printed copy of our proxy
materials, you should follow the instructions for requesting such materials contained on the Internet Notice.

Printed Copies of Our Proxy Materials. If you received printed copies of our proxy materials, then instructions regarding how you can vote are contained on
the proxy card included in the materials.

Householding. The SEC’s rules permit us to deliver a single set of proxy materials to one address shared by two or more of our stockholders. This delivery
method is referred to as “householding” and can result in significant cost savings. To take advantage of this opportunity, we have delivered only one set of
proxy materials to multiple stockholders who share an address, unless we received contrary instructions from the impacted stockholders prior to the mailing
date. We agree to deliver promptly, upon written or oral request, a separate copy of the proxy materials, as requested, to any stockholder at the shared address to
which a single copy of those documents was delivered. If you prefer to receive separate copies of the proxy materials, contact Broadridge Financial Solutions,
Inc. at 1-866-540-7095 or in writing at Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York 11717.

If you are currently a stockholder sharing an address with another stockholder and wish to receive only one copy of future proxy materials for your household,
please contact Broadridge at the above phone number or address.
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QUESTIONS AND ANSWERS ABOUT THE 2024 ANNUAL MEETING OF STOCKHOLDERS

1. Who is entitled to vote at the Annual Meeting?

The Record Date for the Annual Meeting is April 10, 2024. You are entitled to vote at the Annual Meeting only if you were a stockholder of record at the close
of business on the Record Date, or if you hold a valid proxy for the Annual Meeting. Each outstanding share of our Class A common stock is entitled to one
vote for all matters before the Annual Meeting and each outstanding share of our Class B common stock is entitled to twenty votes for all matters before the
Annual Meeting. Holders of Class A common stock and holders of Class B common stock vote together as a single class on any matter (including the election
of directors) that is submitted to a vote of our stockholders, unless otherwise required by law or our amended and restated certificate of incorporation. At the
close of business on the Record Date, there were 161,864,232 shares of Class A common stock and 8,283,641 shares of Class B common stock outstanding and
entitled to vote at the Annual Meeting, representing 49.4% and 50.6% of the total voting power of our Common Stock, respectively.

2.  What is the difference between being a “record holder” and holding shares in “street name”?

A record holder holds shares in his or her name. Shares held in “street name” means shares that are held in the name of a bank or broker on a person’s behalf.

3.  Am I entitled to vote if my shares are held in “street name”?

Yes. If your shares are held by a bank or a brokerage firm, you are considered the “beneficial owner” of those shares held in “street name.” If your shares are
held in street name, these proxy materials are being provided to you by your bank or brokerage firm, along with a voting instruction card if you received
printed copies of our proxy materials. As the beneficial owner, you have the right to direct your bank or brokerage firm how to vote your shares, and the bank
or brokerage firm is required to vote your shares in accordance with your instructions. If your shares are held in street name, you may not vote your shares
online at the Annual Meeting, unless you obtain a legal proxy from your bank or brokerage firm.

4. How many shares must be present to hold the Annual Meeting?

A quorum must be present at the Annual Meeting for any business to be conducted. The presence at the Annual Meeting, online or by proxy, of the holders of a
majority in voting power of the Common Stock issued and outstanding and entitled to vote on the Record Date will constitute a quorum.

5. Who can attend the Annual Meeting?

You may attend the Annual Meeting online only if you are a FIGS stockholder who is entitled to vote at the Annual Meeting, or if you hold a valid proxy for
the Annual Meeting. You may attend and participate in the Annual Meeting by visiting the following website: www.virtualshareholdermeeting.com/FIGS2024.
To attend and participate in the Annual Meeting, you will need the 16-digit control number included in your Internet Notice, on your proxy card or on the
instructions that accompanied your proxy materials. If your shares are held in “street name,” you should contact your bank or broker to obtain your 16-digit
control number or otherwise vote through the bank or broker. If you lose your 16-digit control number, you may join the Annual Meeting as a “Guest,” but you
will not be able to vote, ask questions or access the list of stockholders as of the Record Date. The meeting webcast will begin promptly at 1:30 p.m. Pacific
time / 4:30 p.m. Eastern Time. We encourage you to access the meeting prior to the start time. Online check-in will begin at 1:15 p.m. Pacific time / 4:15 p.m.
Eastern Time, and you should allow ample time for the check-in procedures.

6. What if a quorum is not present at the Annual Meeting?

If a quorum is not present at the scheduled time of the Annual Meeting, the Chairperson of the Annual Meeting is authorized by our Amended and Restated
Bylaws to adjourn the meeting, without the vote of stockholders.

7. What does it mean if I receive more than one Internet Notice or more than one set of proxy materials?

It means that your shares are held in more than one account at the transfer agent and/or with banks or brokers. Please vote all of your shares. To ensure that all
of your shares are voted, for each Internet Notice or set of proxy materials, please submit your proxy by phone, via the Internet, or, if you received printed
copies of the proxy materials, by signing, dating and returning the enclosed proxy card in the enclosed envelope.

8. How do I vote?
Stockholders of Record. 1f you are a stockholder of record, you may vote:
* by Internet—You can vote over the Internet at www.proxyvote.com by following the instructions on the Internet Notice or proxy card;

* by Telephone—You can vote by telephone by calling 1-800-690-6903 and following the instructions on the proxy card,
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* by Mail—You can vote by mail by signing, dating and mailing the proxy card, which you may have received by mail; or

»  Electronically at the Meeting—If you attend the meeting online, you will need the 16-digit control number included in your Internet Notice, on
your proxy card or on the instructions that accompanied your proxy materials to vote electronically during the meeting.

Internet and telephone voting facilities for stockholders of record will be available 24 hours a day and will close at 8:59 p.m. Pacific time / 11:59 p.m., Eastern
time, on June 4, 2024. To participate in the Annual Meeting, including to vote via the Internet or telephone, you will need the 16-digit control number included
on your Internet Notice, on your proxy card or on the instructions that accompanied your proxy materials.

Whether or not you expect to attend the Annual Meeting online, we urge you to vote your shares as promptly as possible to ensure your representation and the
presence of a quorum at the Annual Meeting. If you submit your proxy, you may still decide to attend the Annual Meeting and vote your shares electronically.

Beneficial Owners of Shares Held in “Street Name.” If your shares are held in “street name” through a bank or broker, you will receive instructions on how to
vote from the bank or broker. You must follow their instructions in order for your shares to be voted. Internet and telephone voting also may be offered to
stockholders owning shares through certain banks and brokers. If your shares are not registered in your own name and you would like to vote your shares
online at the Annual Meeting, you should contact your bank or broker to obtain your 16-digit control number or otherwise vote through the bank or broker. If
you lose your 16-digit control number, you may join the Annual Meeting as a “Guest,” but you will not be able to vote, ask questions or access the list of
stockholders as of the Record Date. You will need to obtain your own Internet access if you choose to attend the Annual Meeting online and/or vote over the
Internet.

9. Can I change my vote after I submit my proxy?
Yes.
If you are a registered stockholder, you may revoke your proxy and change your vote:
* by submitting a duly executed proxy bearing a later date;
* by granting a subsequent proxy through the Internet or telephone;
* by giving written notice of revocation to the Secretary of FIGS prior to or at the Annual Meeting; or
* by voting online at the Annual Meeting.

Your most recent proxy card or Internet or telephone proxy is the one that is counted. Your attendance at the Annual Meeting by itself will not revoke your
proxy unless you give written notice of revocation to the Secretary before your proxy is voted or you vote online at the Annual Meeting.

If your shares are held in street name, you may change or revoke your voting instructions by following the specific directions provided to you by your bank or
broker, or you may vote online at the Annual Meeting by obtaining your 16-digit control number or otherwise voting through the bank or broker.

10. Who will count the votes?

A representative of Broadridge Financial Solutions, Inc., our inspector of election, will tabulate and certify the votes.

11. What if I do not specify how my shares are to be voted?

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote in accordance with the recommendations of the Board.
The Board’s recommendations are indicated on page 7 of this Proxy Statement, as well as with the description of each proposal in this Proxy Statement.

12. Will any other business be conducted at the Annual Meeting?

We know of no other business that will be presented at the Annual Meeting. If any other matter properly comes before the stockholders for a vote at the Annual
Meeting, however, and you have properly submitted a proxy, the proxy holders named on the Company’s proxy card will vote your shares in accordance with
their best judgment.

13. Why hold a virtual meeting?

We believe that hosting a virtual meeting this year is in the best interest of the Company and its stockholders. A virtual meeting enables increased stockholder
attendance and participation because stockholders can participate from any location around the world. You will be able to attend the Annual Meeting online and
submit your questions by visiting www.virtualshareholdermeeting.com/FIGS2024. You also will be able to vote your shares electronically at the Annual
Meeting by following the instructions above.

10
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14. What if during the check-in time or during the Annual Meeting I have technical difficulties or trouble accessing the virtual meeting website?

We will have technicians ready to assist you with technical difficulties you may have accessing the virtual meeting website, and the information for assistance
will be located on www.virtualshareholdermeeting.com/FIGS2024.

15. Will there be a question and answer session during the Annual Meeting?

As part of the Annual Meeting, we will hold a live Q&A session, during which we intend to answer questions submitted online during the meeting that are
pertinent to the Company and the meeting matters, as time permits. Only stockholders that have accessed the Annual Meeting as a stockholder (rather than a
“Guest”) by following the procedures outlined above in “Who can attend the Annual Meeting?” will be permitted to submit questions during the Annual
Meeting. Each stockholder is limited to no more than one question. Questions should be succinct and only cover a single topic. We will not address questions
that are, among other things:

* inexcess of the one question limit;
+ irrelevant to the business of the Company or to the business of the Annual Meeting;

» related to material non-public information of the Company, including the status or results of our business since our last periodic report filed with
the SEC;

+ related to any pending, threatened or ongoing litigation;

» related to personal grievances;

» derogatory references to individuals or that are otherwise in bad taste;

»  substantially repetitious of questions already made by another stockholder;
* in furtherance of the stockholder’s personal or business interests; or

» out of order or not otherwise suitable for the conduct of the Annual Meeting as determined by the Chair of the Annual Meeting or Secretary in
their reasonable judgment.

Additional information regarding the Q&A session will be available in the “Rules of Conduct” available on the Annual Meeting webpage for stockholders that
have accessed the Annual Meeting as a stockholder (rather than a “Guest”) by following the procedures outlined above in “Who can attend the Annual
Meeting?”.

16. How many votes are required for the approval of the proposals to be voted upon and how will abstentions and broker non-votes be treated?
Effect of Votes Withheld /
Abstentions and Broker

Proposal Vot ired
otes require Non-Votes

Proposal 1: Election of Directors The plurality of the votes cast. This means that Votes withheld and broker non-votes will have
the three nominees receiving the highest number  no effect.
of affirmative “FOR” votes will be elected as
Class III Directors.

Proposal 2: Ratification of Appointment The affirmative vote of the holders of a majority =~ Abstentions and broker non-votes will have no
of Independent Registered Public in voting power of the votes cast (excluding effect. We do not expect any broker non-votes
Accounting Firm abstentions and broker non-votes). on this proposal.

Proposal 3: Approval, on an advisory (non-binding) The affirmative vote of the holders of a majority ~ Abstentions and broker non-votes will have no
basis, of the compensation of our named executive in voting power of the votes cast (excluding effect.

officers. abstentions and broker non-votes).

17. What is a “vote withheld” and an “abstention” and how will votes withheld and abstentions be treated?

A “vote withheld,” in the case of the proposal regarding the election of directors, or an “abstention,” in the case of the other proposals before the Annual
Meeting, represents a stockholder’s affirmative choice to decline to vote on a proposal. Votes withheld and abstentions are counted as present and entitled to
vote for purposes of determining a quorum. Votes withheld have no effect on the

11
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election of directors. Abstentions have no effect on the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting
firm.

18. What are broker non-votes and do they count for determining a quorum?

Generally, broker non-votes occur when shares held by a broker in “street name” for a beneficial owner are not voted with respect to a particular proposal
because the broker (1) has not received voting instructions from the beneficial owner and (2) lacks discretionary voting power to vote those shares. A broker is
entitled to vote shares held for a beneficial owner on routine matters, such as the ratification of the appointment of Ernst & Young LLP as our independent
registered public accounting firm, without instructions from the beneficial owner of those shares. On the other hand, absent instructions from the beneficial
owner of such shares, a broker is not entitled to vote shares held for a beneficial owner on non-routine matters. Proposals 1 and 3 are non-routine matters.
Broker non-votes count for purposes of determining whether a quorum is present.

19. Where can I find the voting results of the Annual Meeting?

We plan to announce preliminary voting results at the Annual Meeting and we will report the final results in a Current Report on Form 8-K, which we intend to
file with the SEC after the Annual Meeting.

12
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PROPOSALS TO BE VOTED ON
Proposal 1: Election of Directors

At the Annual Meeting, three (3) Class III Directors are to be elected to hold office until the Annual Meeting of Stockholders to be held in 2027 and until each
such director’s respective successor is elected and qualified or until each such director’s earlier death, resignation or removal.

We currently have nine (9) directors on our Board. The Board has nominated our current Class III Directors, A.G. Lafley, Jeffrey Wilke and J. Martin Willhite,
for re-election at the Annual Meeting.

The proposal regarding the election of directors requires the approval of a plurality of the votes cast. This means that the three nominees receiving the highest
number of affirmative “FOR” votes will be elected as Class III Directors. Votes withheld and broker non-votes are not considered to be votes cast and,
accordingly, will have no effect on the outcome of the vote on this proposal.

As set forth in our Amended and Restated Certificate of Incorporation, the Board is currently divided into three classes with staggered, three-year terms. At
each annual meeting of stockholders, the successors to directors whose terms then expire will be elected to serve from the time of election and qualification
until the third annual meeting following election. The current class structure is as follows: Class I, whose current term will expire at the 2025 Annual Meeting
of Stockholders; Class II, whose current term will expire at the 2026 Annual Meeting of Stockholders; and Class 111, whose current term will expire at the
Annual Meeting and, if elected at the Annual Meeting, whose subsequent term will expire at the 2027 Annual Meeting of Stockholders. The current Class 1
Directors are Catherine Spear, Sheila Antrum and Mario Marte; the current Class II Directors are Heather Hasson, Kenneth Lin and Michael Soenen; and the
current Class III Directors are A.G. Lafley, Jeffrey Wilke and J. Martin Willhite.

Our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws provide that, subject to the rights of the holders of any series of
preferred stock to elect directors and subject to the terms of the Voting Agreement (as defined below), the authorized number of directors may be changed from
time to time by the Board. Any additional directorships resulting from an increase in the number of directors will be distributed among the three classes so that,
as nearly as possible, each class will consist of one-third of the directors. The division of our Board into three classes with staggered three-year terms ensures
continuity from year to year and may delay or prevent a change of our management or a change in control of our Company. Subject to the rights of the holders
of any series of preferred stock to elect directors and the rights granted pursuant to the Voting Agreement (as defined below), our directors may be removed
only for cause by the affirmative vote of the holders of a majority of our outstanding voting stock entitled to vote in the election of directors, voting together as
a single class.

In connection with our initial public offering (“IPO”) of our Class A common stock in May 2021, we entered into a voting agreement (the “Voting Agreement”)
with our co-founders, Ms. Hasson and Ms. Spear, Tulco, LLC (“Tulco”) and certain related persons and trusts, pursuant to which such parties have agreed to
take all necessary action to include each of Ms. Hasson, Ms. Spear and the Tulco Director (as defined in the Voting Agreement) in the slate of nominees
nominated by the Board for the applicable class of directors for election or re-election by the stockholders of the Company and to vote, or cause to vote, all of
their outstanding shares of our Common Stock for the election of Ms. Hasson, Ms. Spear and, for so long as Tulco and its permitted transferees (as defined in
the Company’s Amended and Restated Certificate of Incorporation) maintains a specified percentage of ownership of our outstanding Common Stock, the
Tulco Director, at any annual or special meeting of stockholders at which directors are elected, as applicable. On March 21, 2022, the existing parties to the
Voting Agreement entered into an amendment and joinder with Thomas Tull, the founder, chairman and chief executive officer of Tulco, and his family trust
(the “Tull Parties”), under which the Tull Parties were acknowledged as permitted transferees under the Voting Agreement and joined as parties to the Voting
Agreement, with the same rights and obligations as the other investor parties thereto. Pursuant to the Voting Agreement, Ms. Spear, Ms. Hasson and J. Martin
Willhite (the current Tulco Director) have been designated as directors of the Board, serving as Class I, II and III directors, respectively. The Board has
nominated Mr. Willhite for election as a Class III Director at the Annual Meeting. As a result of the Voting Agreement and the aggregate voting power of the
parties thereto, we expect that the parties acting together will control the election of directors of the Company. For more information, see “Corporate
Governance—Voting Agreement” and “—Controlled Company Exemption” below.

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote the shares of Common Stock represented thereby for
the election as Class III Directors of the persons whose names and biographies appear below. In the event that any of the nominees should become unable to
serve, or for good cause will not serve, as a director, it is intended that votes will be cast for a substitute nominee designated by the Board or the Board may
elect to reduce its size. The Board has no reason to believe that the nominees named below will be unable to serve if elected. Each of the nominees named
below has consented to being named in this Proxy Statement and to serve if elected.

Vote Required

The proposal regarding the election of directors requires the approval of a plurality of the votes cast. This means that the three nominees receiving the highest
number of affirmative “FOR” votes will be elected as Class III Directors.

Votes withheld and broker non-votes are not considered to be votes cast and, accordingly, will have no effect on the outcome of the vote on this proposal.
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Recommendation of the Board of Directors

o The Board of Directors unanimously recommends a vote FOR the election of the below Class III Director nominees.
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Nominees for Class III Director (terms to expire at the 2027 Annual Meeting):

The current members of the Board who are also nominees for election to the Board as Class III Directors are as follows:

Name Age Served as a Director Since Position with FIGS
A.G. Lafley 76 2022 Director
Jeffrey Wilke 57 2022 Director
J. Martin Willhite 53 2019 Director

The principal occupations and business experience, for at least the past five years, of each Class III Director nominee for election at the Annual Meeting are as
follows:

A.G. Lafley

Mr. Lafley has served as a member of our Board since April 2022. Mr. Lafley served in various positions at The Procter & Gamble Company from 1977 to
June 2016, including as its President, Chief Executive Officer and as a member of the board of directors from June 2000 until June 2009 and again from May
2013 to October 2015. He also served as Chairman of the board of directors from July 2002 through February 2010 and again from May 2013 through June
2016. From April 2010 to May 2013, Mr. Lafley served as a consultant and as a Senior Adviser at Clayton, Dubilier & Rice, LLC, a private equity firm. Mr.
Lafley served as a member of the board of directors of Snap Inc. from July 2016 to December 2021. Mr. Lafley has also served on the board of directors of
Tulco since September 2017. Mr. Lafley holds a B.A. from Hamilton College and an M.B.A. from Harvard Business School. We believe that Mr. Lafley is
qualified to serve as a member of our Board due to his extensive leadership experience.

Jeffrey Wilke

Mr. Wilke has served as a member of our Board since April 2022. Since March 1, 2021, Mr. Wilke has served as Chairman of the board of directors of Re:Build
Manufacturing, a privately-held industrial manufacturing group that provides manufacturing solutions. Before that, from 1999 through 2021, Mr. Wilke served
in various senior executive roles at Amazon.com, Inc., including CEO of Worldwide Consumer, from April 2016 to March 2021, Senior Vice President,
Consumer Business, from February 2012 until April 2016, and as Senior Vice President, North America Retail, from January 2007 until February 2012. Prior to
Amazon.com, Mr. Wilke held executive positions at AlliedSignal (now Honeywell International Inc), an aerospace firm. He began his career writing code and
managing software development projects at Andersen Consulting (now Accenture plc), a consulting firm. Mr. Wilke holds a B.S.E. in Chemical Engineering
from Princeton University and an M.S. in Chemical Engineering and M.B.A. from Massachusetts Institute of Technology. We believe Mr. Wilke is qualified to
serve as a member of our Board based on his broad leadership experience in the direct to consumer, supply chain, logistics and technology industries.

J. Martin Willhite

Mr. Willhite has served as a member of our Board since February 2019. Since June 2017, Mr. Willhite has served as Vice Chairman at Tulco. Before that, from
October 2011 to June 2017, Mr. Willhite served as General Counsel at Legendary Entertainment, a film and television production company, where he also
served as Chief Operating Officer from April 2013 to June 2017. Before that, Mr. Willhite was a Partner at Munger, Tolles & Olson LLP, a law firm. Mr.
Willhite holds a B.A. in Philosophy from Brigham Young University and a J.D. from Loyola Law School. We believe that Mr. Willhite is qualified to serve as a
member of our Board based on his broad leadership, operational, legal and transactional experience.
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Continuing Members of the Board of Directors:
Class I Directors (terms to expire at the 2025 Annual Meeting)

The current members of the Board who are Class I Directors are as follows:

Name Age Served as a Director Since Position with FIGS

Catherine Spear 40 2013 Director, Co-Founder and Chief Executive Officer
Sheila Antrum 65 2021 Director

Mario Marte 48 2023 Director

The principal occupations and business experience, for at least the past five years, of each Class I Director are as follows:

Catherine Spear

Ms. Spear co-founded our company and serves as our Chief Executive Officer and as a member of our Board. Prior to co-founding FIGS, Ms. Spear served as
an associate at the Blackstone Group Inc, a leading global alternative investment business, in the firm’s hedge fund group. Ms. Spear began her career at
Citigroup Global Markets Inc., where she spent four years in its investment banking and private equity divisions. Since February 2024, Ms. Spear has served as
a member of the board of directors of Amer Sports, Inc., a global group of sports and outdoor brands, including Arcteryx, Salomon and Wilson. From August
2020 to July 2021, Ms. Spear also served as a member of the board of directors of One, a blank check company. Ms. Spear holds a B.A. in Economics from
Tufts University and an M.B.A. from Harvard Business School. She was also selected to join the Aspen Institute’s Henry Crown Fellows in 2018. We believe
that Ms. Spear 1s qualified to serve as a member of our Board based on the perspective and experience she brings as our co-founder and Chief Executive
Officer.

Sheila Antrum

Ms. Antrum has served as a member of our Board since May 2021. Since 2007, Ms. Antrum has served in roles of increasing responsibility at the University of
California, including serving as the Senior Vice President and Chief Operating Officer of UCSF Health since August 2017, UCSF Health President-Adult
Services since September 2015 and the Chief Nursing Officer of UCSF Medical Center from September 2007 to 2017 and again as interim Chief Nursing
Officer from 2019 to 2020. Before that, from 2003 to 2007, Ms. Antrum served as the Chief of Ambulatory Operations and Associate Director of Clinical
Cancer Center Operations at the University of California San Diego Medical Center. Ms. Antrum also has served on the board of directors of Integer Holdings
Corporation since February 2021. Ms. Antrum holds a B.A. of Science in Nursing from Hampton University and a Master’s in Health Services Administration
from the University of Michigan School of Public Health. We believe Ms. Antrum is qualified to serve as a member of our Board based on her extensive
leadership experience in the healthcare industry.

Mario Marte

Mr. Marte has served as a member of our Board since November 2023. From September 2018 to July 2023, Mr. Marte served as Chief Financial Officer at
Chewy, Inc., a leading online pet product and service retailer. Before that, from April 2015 until September 2018, Mr. Marte served as Vice President—Finance
& Treasurer at Chewy. Mr. Marte previously served as the Vice President—Financial Planning & Analysis for Hilton Worldwide Holdings, Inc., and in various
other roles at Hilton, American Airlines Group Inc. and Accenture LLC, a consulting firm. Since January 2021, Mr. Marte has served on the board of directors
of Best Buy Co., Inc. and as chair of its audit committee since June 2023. Mr. Marte holds a B.S. in Computer Engineering from the University of South
Florida and an M.B.A. from Duke University’s Fuqua School of Business. We believe Mr. Marte is qualified to serve as a member of our Board based on his
extensive financial expertise, his deep knowledge in eCommerce and consumer businesses, and his leadership experience at private and publicly traded
companies.

Class II Directors (terms to expire at the 2026 Annual Meeting)

The current members of the Board who are Class II Directors are as follows:

Name Age Served as a Director Since Position with FIGS

Heather Hasson 42 2013 Director, Co-Founder and Executive Chair
Kenneth Lin 48 2022 Director

Michael Soenen 54 2021 Director

The principal occupations and business experience, for at least the past five years, of each Class II Director are as follows:
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Heather Hasson

Ms. Hasson co-founded our company and serves as the Executive Chair of our Board. Ms. Hasson previously served as our Co-Chief Executive Officer until
August 2022. Prior to co-founding FIGS, Ms. Hasson was an entrepreneur, having served as founder and CEO of Heather Hasson bags, a high-end bag line,
and FIGS Ties, a tie and scarf company. Since January 2021, Ms. Hasson also has served as a member of the board of directors of G Squared Ascend I Inc. and
G Squared Ascend II Inc., two blank check companies, and as a member of the board of directors of RxArt, a non-profit whose mission is to help children heal
through the extraordinary power of visual art. Ms. Hasson holds a B.A. in Political Science from the University of Wisconsin-Madison. We believe that Ms.
Hasson is qualified to serve as a member of our Board based on her experience in the apparel industry and the knowledge of our company she brings as our co-
founder and Executive Chair.

Kenneth Lin

Mr. Lin has served as a member of our Board since April 2022. Mr. Lin has served as the Chief Executive Officer of Credit Karma, a consumer finance
company that he founded and that was acquired by Intuit in 2020, since March 2007. He previously founded Multilytics Marketing, a data driven marketing
agency and has served as a member of the board of trustees at Boston University since December 2021. Mr. Lin holds a B.A. in Economics and Mathematics
from Boston University and was selected to join the Aspen Institute’s Henry Crown Fellows in 2018. We believe that Mr. Lin is qualified to serve as a member
of our Board due to his extensive leadership, technology and internet company experience.

Michael Soenen

Mr. Soenen has served as a member of our Board since May 2021. From 2015 through 2020, Mr. Soenen served as a member of the Investment Committee and
Co-Head of Operations Group at Valor Equity Partners L.P., an investment firm. Before that, from 1997 to 2008, Mr. Soenen served in roles of increasing
responsibility at FTD Group, Inc., a provider of floral and specialty gift products, including as President, Chief Executive Officer and Chairperson from 2004
to 2008. Mr. Soenen also currently serves on the boards of directors of several privately-held companies. Mr. Soenen holds a B.A. in Economics from
Kalamazoo College. We believe that Mr. Soenen is qualified to serve as a member of our Board based on his broad leadership, operational and transactional
experience.
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Proposal 2: Ratification of Appointment of Independent Registered Public Accounting Firm

Our Audit Committee has appointed Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2024.
Our Board has directed that this appointment be submitted to our stockholders for ratification at the Annual Meeting. Although ratification of our appointment
of Ernst & Young LLP is not required, we value the opinions of our stockholders and believe that stockholder ratification of our appointment is a good
corporate governance practice.

Ernst & Young LLP also served as our independent registered public accounting firm for the fiscal year ended December 31, 2023. Neither Ernst & Young LLP
nor any of its members has any direct or indirect financial interest in or any connection with us in any capacity other than as our auditors, providing audit and
non-audit services. A representative of Ernst & Young LLP is expected to attend the Annual Meeting and be available to respond to appropriate questions from
stockholders.

In the event that the appointment of Ernst & Young LLP is not ratified by the stockholders, the Audit Committee will consider this fact when it appoints the
independent auditors for the fiscal year ending December 31, 2025. Even if the appointment of Ernst & Young LLP is ratified, the Audit Committee retains the
discretion to appoint a different independent auditor at any time if it determines that such a change is in the interest of the Company.

Vote Required

This proposal requires the affirmative vote of the holders of a majority in voting power of the votes cast. Abstentions are not considered to be votes cast and,
accordingly, will have no effect on the outcome of the vote on this proposal. Because brokers have discretionary authority to vote on the ratification of the
appointment of Ernst & Young LLP, we do not expect any broker non-votes in connection with this proposal.

Recommendation of the Board of Directors

o The Board of Directors unanimously recommends a vote FOR the ratification of the appointment of Ernst & Young LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2024.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The Audit Committee has reviewed the audited consolidated financial statements of FIGS, Inc., a Delaware corporation (the “Company”) for the fiscal year
ended December 31, 2023 and has discussed these financial statements with management and the Company’s independent registered public accounting firm.
The Audit Committee has also received from, and discussed with, the Company’s independent registered public accounting firm various communications that
such independent registered public accounting firm is required to provide to the Audit Committee, including the matters required to be discussed by the
applicable requirements of the Public Company Accounting Oversight Board (“PCAOB”) and the Securities and Exchange Commission.

The Company’s independent registered public accounting firm also provided the Audit Committee with a formal written statement required by the applicable
requirements of the PCAOB describing all relationships between the independent registered public accounting firm and the Company, including the disclosures
required by the applicable requirements of the PCAOB regarding the independent registered public accounting firm’s communications with the Audit
Committee concerning independence. In addition, the Audit Committee discussed with the independent registered public accounting firm its independence
from the Company.

Based on its discussions with management and the independent registered public accounting firm, and its review of the representations and information
provided by management and the independent registered public accounting firm, the Audit Committee recommended to the Board of Directors that the audited
consolidated financial statements be included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Michael Soenen (Chair)

Kenneth Lin

Mario Marte

Jeffrey Wilke
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES AND OTHER MATTERS

The following table summarizes the fees of Ernst & Young LLP, our independent registered public accounting firm, billed to us for each of the last two fiscal
years for audit services and billed to us in each of the last two fiscal years for other services:

Fee Category 2023 2022

Audit Fees $ 2,679,500 $ 2,642,900
Audit Related Fees — —
Tax Fees — 50,000
All Other Fees — —
Total Fees $ 2,679,500 $ 2,692,900

Audit Fees

Audit fees for the fiscal years ended December 31, 2023 and 2022 include fees billed for professional services rendered in connection with the audit of our
consolidated financial statements, reviews of our unaudited quarterly consolidated financial statements and the audit of the effectiveness of our internal control
over financial reporting.

Audit Related Fees
There were no audit related fees for the fiscal years ended December 31, 2023 and 2022.
Tax Fees

There were no tax fees for the fiscal year ended December 31, 2023. Tax fees for the fiscal year ended December 31, 2022 include fees billed primarily for tax
advisory and tax compliance services.

All Other Fees
There were no other fees for the fiscal years ended December 31, 2023 and 2022.
Audit Committee Pre-Approval Policy and Procedures

The Audit Committee has adopted a policy (the “Pre-Approval Policy”) that sets forth the procedures and conditions pursuant to which audit and non-audit
services proposed to be performed by the independent auditor may be pre-approved. The Pre-Approval Policy generally provides that we will not engage Ernst
& Young LLP to render any audit, audit-related, tax or permissible non-audit service unless the service is either (i) explicitly approved by the Audit Committee
(“specific pre-approval”) or (ii) entered into pursuant to the pre-approval policies and procedures described in the Pre-Approval Policy (“general pre-
approval”). Unless a type of service to be provided by Ernst & Young LLP has received general pre-approval under the Pre-Approval Policy, it requires specific
pre-approval by the Audit Committee or by a designated member of the Audit Committee to whom the committee has delegated the authority to grant pre-
approvals. Any proposed services exceeding pre-approved cost levels or budgeted amounts will also require specific pre-approval. For both types of pre-
approval, the Audit Committee will consider whether such services are consistent with the SEC’s rules on auditor independence. The Audit Committee will also
consider whether the independent auditor is best positioned to provide the most effective and efficient service, for reasons such as its familiarity with the
Company’s business, people, culture, accounting systems, risk profile and other factors, and whether the service might enhance the Company’s ability to
manage or control risk or improve audit quality. All such factors will be considered as a whole, and no one factor should necessarily be determinative. The
Audit Committee may, on a periodic basis, review and generally pre-approve the services (and related fee levels or budgeted amounts) that may be provided by
Ernst & Young LLP without first obtaining specific pre-approval from the Audit Committee. The Audit Committee may revise the list of general pre-approved
services from time to time, based on subsequent determinations. The Audit Committee pre-approved all services performed since the Pre-Approval Policy was
adopted.
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Proposal 3: Approval, on an Advisory (Non-Binding) Basis, of the Compensation of our Named Executive Officers (“Say-on-Pay Vote”)

As required by Section 14A(a)(1) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the below resolution enables our stockholders to
vote to approve, on an advisory (non-binding) basis, the compensation of our named executive officers as disclosed in this Proxy Statement. This proposal,
commonly known as a “Say-on-Pay Vote,” gives our stockholders the opportunity to express their views on our named executive officers’ compensation. The
Say-on-Pay Vote is not intended to address any specific item of compensation, but rather the overall compensation of our named executive officers and the
philosophy, policies and practices described in this Proxy Statement.

We encourage you to carefully review the “Executive Compensation” section of this Proxy Statement for additional details on the Company’s executive
compensation for the fiscal year ended December 31, 2023.

As an advisory approval, this proposal is not binding upon us or our Board. However, the Compensation Committee, which is responsible for the design and
administration of our executive compensation program, values the opinions of our stockholders expressed through your vote on this proposal. The Board and
Compensation Committee will consider the outcome of this vote in making future compensation decisions for our named executive officers. Accordingly, we
ask our stockholders to vote “FOR” the following resolution at the Annual Meeting:

“RESOLVED, that the stockholders of FIGS, Inc. approve, on an advisory (non-binding) basis, the compensation of FIGS, Inc.’s named executive
officers as disclosed pursuant to Item 402 of Regulation S-K, including in the “Compensation Discussion & Analysis,” compensation tables and
related narrative disclosure set forth in FIGS, Inc.’s definitive proxy statement for the 2024 Annual Meeting of Stockholders.”

At our 2023 Annual Meeting of Stockholders, our stockholders recommended, on an advisory basis, an annual Say-on-Pay Vote, and our Board subsequently
adopted that recommendation. Accordingly, our next advisory Say-on-Pay Vote (following the non-binding
advisory vote at this Annual Meeting) is expected to occur at our 2025 Annual Meeting of Stockholders.

Vote Required

This proposal requires the approval of the affirmative vote of the holders of a majority of the votes cast. Abstentions and broker non-votes will have no effect
on this proposal.

Recommendation of the Board of Directors

The Board of Directors unanimously recommends a vote FOR the resolution to approve, on an advisory (non-binding) basis, the
compensation of our named executive officers, as described in the Compensation Discussion & Analysis, the compensation tables and
related narrative disclosure set forth in this Proxy Statement.
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EXECUTIVE OFFICERS
The following table identifies our current executive officers:
Name Age Position(s)
Catherine Spear (" 40 Director, Co-Founder and Chief Executive Officer
Heather Hasson @ 42 Director, Co-Founder and Executive Chair
Kevin Fosty ® 52 Interim Chief Financial Officer

(M See biography on page 16 of this Proxy Statement.
2

3)

See biography on page 17 of this Proxy Statement.

Mr. Fosty has served as the Company’s Interim Chief Financial Officer since April 2024, while the Company engages in a search process to fill
the Chief Financial Officer role on a permanent basis. Mr. Fosty previously served as Controller from April 2021 to April 2024. In this role, he
was responsible for the Company’s accounting, financial reporting, tax and financial controls. Prior to joining the Company, from July 2011 to
April 2021, Mr. Fosty served as senior director at The Siegfried Group, LLP, within the finance and corporate accounting group, providing
controllership function leadership to private and public companies, including Alight, Inc. (formerly a Blackstone LLP portfolio company),
Neogenomics, Inc., Stitch Fix, Inc. and Square, Inc. Before that, Mr. Fosty served as corporate controller and chief financial officer for Evolution
Resources, Inc. Earlier in his career, Mr. Fosty served in roles in corporate finance and M&A advisory at advisory and consulting firms FTI
Consulting, Inc. and Deloitte, LLP, and in audit functions at KPMG, LLP and Arthur Andersen, LLP, where he began his career. Mr. Fosty holds a
B.A. in Accounting from the University of Manitoba and is a Certified Public Accountant.
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CORPORATE GOVERNANCE
General

Our Board has adopted Corporate Governance Guidelines, a Code of Business Conduct and Ethics, and charters for our Audit Committee, Compensation
Committee and Nominating and Corporate Governance Committee to assist the Board in the exercise of its responsibilities and to serve as a framework for the
effective governance of the Company. You can access our current committee charters, our Corporate Governance Guidelines, and our Code of Business
Conduct and Ethics in the “Governance” section under “Governance Documents” on the “Investor Relations” section of our website located at
www.irwearfigs.com, or by writing to our Secretary at our offices at FIGS, Inc., 2834 Colorado Avenue, Suite 100, Santa Monica, California 90404.

Board Composition

Our Board currently consists of nine members: Heather Hasson, Catherine Spear, A.G. Lafley, Jeffrey Wilke, Kenneth Lin, Mario Marte, J. Martin Willhite,
Michael Soenen and Sheila Antrum. These directors are a diverse group of individuals, with diverse backgrounds, experience, perspectives and skills relevant
to our company. As described in greater detail in their biographies above, our directors have backgrounds as retail, operational and financial experts,
technologists, investors and advisors. Many of our directors have experience serving with other public companies, and have an understanding of corporate
governance practices and trends and different business processes, challenges and strategies. In particular, among their many other skills:

*  Catherine Spear brings financial and business experience, after having worked for Blackstone and Citibank and from her unique knowledge of our
company and the community we serve due to her role as our co-founder and Chief Executive Officer;

*  Heather Hasson brings experience from the apparel industry, as an entrepreneur and from her unique knowledge of our company and the
community we serve due to her role as our co-founder and Executive Chair;

* A.G. Lafley brings experience as a seasoned public company leader and as an expert on consumer goods businesses, based on his almost 40 years
of prior service at Procter & Gamble, including as its Chief Executive Officer and Chairman of the Board;

o Jeffrey Wilke brings public company experience as one of the world’s foremost operations leaders, with a deep understanding of the direct-to-
consumer supply chain, logistics and technology spaces, based on his over 20 years of prior service in various senior executive roles at
Amazon.com, Inc., including as CEO of Worldwide Consumer;

»  Kenneth Lin brings experience as a successful founder and technology leader with a deep understanding of how to engage with consumers in the
digital age, based on his role as founder and Chief Executive Officer of Credit Karma;

*  Mario Marte brings finance, strategy, e-commerce operations and growth expertise, based on his prior service as the Chief Financial Officer of
Chewy, Inc, and in various roles at other public companies;

e J. Martin Willhite brings leadership, operational, legal and transactional experience, based on his service as a lawyer and a business executive,
including at Munger, Tolles & Olson LLP, Legendary Entertainment and Tulco;

*  Michael Soenen brings public company leadership, operational and transactional experience, based on his prior service as a member of the
Investment Committee and Co-Head of the Operations Group at Valor Equity Partners L.P., and as President, Chief Executive Officer and
Chairperson of FTD Group, Inc; and

*  Sheila Antrum brings healthcare and operations experience, based on her many decades of service in the healthcare industry, initially as a
healthcare professional and then as an executive, including as Chief Operating Officer of UCSF Health.

In addition, the following charts reflect the racial and ethnic diversity, gender diversity and age mix, as of April 24, 2024, of the members of our Board:
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Member of Underrepresented Racial or Ethnic Group ‘Women
(3 of 9 Directors) (3 of 9 Directors)

Age Distribution

40 - 49 Years: 45%
(4 of 9 Directors)
50-59 Years: 33%
(3 of 9 Directors)
60-69 Years: 11%
(I of 9 Directors)
>70 Years: 11%

(1 of 9 Directors)

As set forth in our Amended and Restated Certificate of Incorporation, the Board is currently divided into three classes with staggered, three-year terms. At
each annual meeting of stockholders, the successors to directors whose terms then expire will be elected to serve from the time of election and qualification
until the third annual meeting following election. Our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws provide that the
authorized number of directors may be changed only by resolution of the Board. Any additional directorships resulting from an increase in the number of
directors will be distributed among the three classes so that, as nearly as possible, each class will consist of one-third of the directors.

The division of our Board into three classes with staggered three-year terms may delay or prevent a change of our management or a change in control of our
company. At this stage of the Company’s development, where our focus remains on ensuring growth over the long-term, we believe that having a staggered
board is beneficial for the Company and our shareholders, as it promotes consistency and continuity on the Board. It also ensures that a majority of directors—
including our co-founders—at any given time will have prior experience with, and in-depth knowledge of, the Company and its policies, strategies and
businesses and is positioned to make decisions that are best for the Company and its stockholders.

Subject to the rights of the holders of any series of preferred stock to elect directors and the rights granted pursuant to the Voting Agreement, our directors may

be removed only for cause by the affirmative vote of the holders of a majority in voting power of the outstanding shares of our capital stock entitled to vote in
the election of directors.
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Voting Agreement

In connection with our IPO, we, our co-founders, Heather Hasson and Catherine Spear, Tulco and certain related persons and trusts entered into a Voting
Agreement, under which the investor parties (as defined in the Voting Agreement) have agreed to vote their shares for the election of each of Heather Hasson,
Catherine Spear and for so long as Tulco and its permitted transferees (as defined in the Company’s Amended and Restated Certificate of Incorporation) hold,
in the aggregate, at least 10% of the total number of outstanding shares of all classes of our Common Stock (calculated on a diluted basis to include any issued
and outstanding options, restricted stock units (“RSUs”) or other equity awards, whether vested or unvested) (the “Tulco Director Threshold”), an individual
designated by Tulco, to our Board, and to vote against their removal. The Voting Agreement will be in effect until: (1) the time at which neither Ms. Hasson nor
Ms. Spear nor any of their permitted transferees hold shares of Class B common stock, (2) with respect to Tulco and its permitted transferees, the time at which
Tulco and its permitted transferees cease to satisfy the Tulco Director Threshold or (3) the earlier of (a) the date fixed by our Board that is not less than 60 days
or more than 180 days following the death or disability of both Ms. Hasson and Ms. Spear and (b) June 1, 2031, the 10-year anniversary of the date of the
closing of the IPO, each of which we refer to as a final conversion event. The conversion of our Class B common stock to Class A common stock is provided
for in our Amended and Restated Certificate of Incorporation.

On March 21, 2022, in connection with a distribution by Tulco of all shares of the Company’s Common Stock then held by Tulco to its members on a pro rata

basis, and as contemplated by the Voting Agreement, the existing parties to the Voting Agreement entered into an amendment and joinder with Thomas Tull, the
founder, Chairman and Chief Executive Officer of Tulco, and his family trust (the “Tull Parties”), under which the Tull Parties were acknowledged as permitted
transferees under the Voting Agreement and joined as parties to the Voting Agreement, with the same rights and obligations as the other investor parties thereto.

Director Independence

Our Board has determined that each of A.G. Lafley, Jeffrey Wilke, Kenneth Lin, Mario Marte, Michael Soenen and Sheila Antrum (the “Independent
Directors”) qualifies as “independent” in accordance with the listing requirements of the New York Stock Exchange (“NYSE”). In making these
determinations, our Board reviewed and discussed information provided by the directors and us with regard to each director’s business and personal activities
and relationships as they may relate to us and our management, including that (i) Mr. Lafley is a member of the board of directors and shareholder of Tulco and
(i) Thomas Tull serves on the board of directors of Re:Build Manufacturing, where Mr. Wilke serves as chairman of the board of directors, and determined that
all of the Independent Directors, including Messrs. Lafley and Wilke, who have many decades of experience as established, respected and independent business
leaders, are independent under NYSE listing requirements. There are no family relationships among any of our directors or executive officers.

Controlled Company Exemption

Heather Hasson, Catherine Spear, and the Tull Parties, by virtue of the Voting Agreement and the obligations and rights thereunder, including provisions
relating to the coordination of the voting of shares of our company’s Common Stock held by the parties thereto, are a “group” within the meaning of Section
13(d) of the Exchange Act. Together these parties, through their beneficial ownership of our shares directly or indirectly, in the aggregate, control more than
50% of the voting power for the election of directors, and, as a result, we are considered a “controlled company” for the purposes of the NYSE listing
requirements. As such, we qualify for, and rely on, exemptions from certain corporate governance requirements. As a “controlled company,” we have elected
not to have our compensation and nominating and corporate governance committees be fully independent. Accordingly, our stockholders may not have the
same protections afforded to stockholders of companies that are subject to all of the corporate governance requirements of the NYSE.

If at any time we cease to be a “controlled company” under the rules of NYSE, our Board intends to take all action necessary to comply with the NYSE
corporate governance rules applicable to non-controlled companies in the required timeframe.

Executive Sessions

Our independent directors meet in executive session on a regularly scheduled basis without non-independent directors or management present on a regularly
scheduled basis, but no less than twice per year. Each executive session of the independent directors is presided over by Michael Soenen, our Lead Independent
Director.

Director Candidates

The Nominating and Corporate Governance Committee is primarily responsible for searching for qualified director candidates for election to the Board and
filling vacancies on the Board, subject to any obligations and procedures governing the nomination of directors to the Board that may be included in the
Nomination Agreement. To facilitate the search process, the Nominating and Corporate Governance Committee may solicit current directors and executives of
the Company for the names of potentially qualified candidates or ask directors and executives to pursue their own business contacts for the names of potentially
qualified candidates. The Nominating and Corporate Governance Committee may also consult with outside advisors or retain search firms to assist in the
search for qualified candidates, or consider director candidates recommended by our stockholders. Once potential candidates are identified,
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the Nominating and Corporate Governance Committee reviews the backgrounds of those candidates, evaluates candidates’ independence from the Company
and potential conflicts of interest and determines if candidates meet the qualifications desired by the Nominating and Corporate Governance Committee for
candidates for election as a director. Prior to the establishment of our Nominating and Corporate Governance Committee in connection with our IPO, J, Martin
Willhite was initially appointed to serve on our Board in February 2019, as Tulco’s designated director, pursuant to a stockholders’ agreement among the
Company and certain holders of our common stock. A.G. Lafley and Jeffrey Wilke were each initially recommended to serve on our Board by certain directors
then-serving on our Board.

In evaluating the suitability of individual candidates (both new candidates and current Board members), the Nominating and Corporate Governance
Committee, in recommending candidates for election, and the Board, in approving (and, in the case of vacancies, appointing) such candidates, may take into
account many factors, including: personal and professional integrity, ethics and values; experience in corporate management, such as serving as an officer or
former officer of a publicly held company; strong finance experience; relevant social policy concerns; experience relevant to the Company’s industry;
experience as a board member or executive officer of another publicly held company; relevant academic expertise or other proficiency in an area of the
Company’s operations; diversity of expertise and experience in substantive matters pertaining to the Company’s business relative to other Board members;
diversity of background and perspective, including, but not limited to, with respect to age, gender, race, place of residence and specialized experience; practical
and mature business judgment, including, but not limited to, the ability to make independent analytical inquiries; and any other relevant qualifications,
attributes or skills. The Board evaluates each individual in the context of the Board as a whole, with the objective of assembling a group that can best
perpetuate the success of the business and represent stockholder interests through the exercise of sound judgment using its diversity of experience in these
various areas. Stockholders may recommend individuals to the Nominating and Corporate Governance Committee for consideration as potential director
candidates by submitting the names of the recommended individuals, together with appropriate biographical information and background materials, to the
Nominating and Corporate Governance Committee, c/o Secretary, FIGS, Inc., 2834 Colorado Avenue, Suite 100, Santa Monica, California 90404. In the event
there is a vacancy, and assuming that appropriate biographical and background material has been provided on a timely basis, the Nominating and Corporate
Governance Committee will evaluate stockholder-recommended candidates by following substantially the same process, and applying substantially the same
criteria, as it follows for candidates submitted by others.

Investor Outreach

In 2023, our Board and management continued its practice of maintaining active dialogue with our largest stockholders regarding our corporate governance
practices. We maintain a program of periodic investor outreach to ensure that our Board and management understand and consider the issues that matter most
to our stockholders. Senior members of management and members of the Board have directly participated, and we expect that they will participate in the
future, in meetings with a broad base of investors regarding both general and FIGS-specific corporate governance topics. In 2023 and 2024, senior members of
management held meetings with our institutional investors, during which senior management discussed our corporate governance practices and ESG initiatives,
and obtained feedback from our investors. Through this program, we have received and continue to periodically receive helpful input regarding a number of
corporate governance-related matters, and we consider such input as we review potential adjustments to our corporate governance practices.

While we expect to maintain our investor outreach program, we do not expect that we will always be able to address all of our stockholders’ feedback.
However, we seek to optimize our corporate governance by continually refining our relevant policies, procedures and practices to align the needs of the
Company with evolving regulations and best practices, issues raised by our stockholders, and otherwise as circumstances warrant.

Communications from Interested Parties

Anyone who would like to communicate with, or otherwise make their concerns known directly to the Lead Independent Director, Chairperson of the Board,
chairperson of any of the Audit, Nominating and Corporate Governance, and Compensation Committees, or to the non-management or independent directors as
a group, may do so by addressing such communications or concerns to the Secretary of the Company, FIGS, Inc., 2834 Colorado Avenue, Suite 100, Santa
Monica, California 90404, who will forward such communications to the appropriate party. Such communications may be done confidentially or anonymously.

Our Secretary is primarily responsible for monitoring these communications and for providing copies or summaries to the directors as the Secretary considers
appropriate.

Communications are forwarded to the appropriate director(s) if they relate to important substantive matters and include suggestions or comments that our
Secretary considers to be important for the directors to know. In general, communications relating to corporate governance and long-term corporate strategy are
more likely to be forwarded than communications relating to ordinary business affairs, personal grievances and matters as to which we tend to receive
repetitive or duplicative communications.

Board Leadership Structure and Role in Risk Oversight

Our Amended and Restated Bylaws and Corporate Governance Guidelines provide our Board with flexibility to combine or separate the positions of
Chairperson of the Board and Chief Executive Officer in accordance with its determination that utilizing one or the
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other structure would be in the best interests of our company. Currently, we operate with Ms. Spear serving as a director and our Chief Executive Officer and
Ms. Hasson serving as Executive Chair of the Board, having previously served as Co-Chief Executive Officer until her transition to Executive Chair in August
2022. We believe that the separation of the Chairperson of the Board and Chief Executive Officer positions is appropriate at this time and suits the talents,
expertise and experience that each of Ms. Hasson and Ms. Spear bring to the Company. In addition, we believe that the separation of the positions of
Chairperson of the Board and Chief Executive Officer creates an environment that encourages objective oversight of management’s performance and enhances
the effectiveness of the Board as a whole. Our Board also benefits from the strong leadership of Mr. Soenen, our Lead Independent Director, and participation
of our other independent directors, and is comprised of individuals with extensive experience in finance and accounting, the apparel and healthcare industries
and public company management. For these reasons and because of the strong leadership of Ms. Hasson as Executive Chair and Mr. Soenen as Lead
Independent Director, our Board has concluded that our current leadership structure is appropriate at this time. However, our Board will continue to
periodically review our leadership structure and may make such changes in the future as it deems appropriate.

Our Corporate Governance Guidelines provide that, if the Chairperson of the Board is a member of management or does not otherwise qualify as independent,
the independent members of our Board may elect among themselves a lead independent director. Michael Soenen has served as our Lead Independent Director
since August 2021. The Lead Independent Director’s responsibilities include, but are not limited to, presiding over all meetings of the Board at which the
Chairperson of the Board is not present, including any executive sessions of the independent directors, approving the Board’s meeting schedules and agendas,
and acting as liaison between the independent directors of the Board and the Chief Executive Officer and the Chairperson of the Board.

Risk assessment and oversight are an integral part of our governance and management processes. Our Board encourages management to promote a culture that
incorporates risk management into our corporate strategy and day-to-day business operations. Management’s involvement in day-to-day risk management
enables the Company’s disclosure committee, which consists of members of management, to assist our Chief Executive Officer and Interim Chief Financial
Officer in the effective design, establishment, maintenance, review, and evaluation of the Company’s disclosure controls and procedures. Moreover,
management discusses existing and emerging strategic and operational risks at regular management meetings and conducts specific strategic planning and
review sessions during the year that include a focused discussion and analysis of existing and emerging risks facing us. Throughout the year, senior
management reviews these risks with the Board at regular Board meetings as part of management presentations that focus on particular business functions,
operations or strategies, and presents the steps taken by management to mitigate or eliminate such risks. The Board and each of its committees may also consult
with outside advisors or experts when appropriate depending on the nature of the risk involved or as part of its assessment of future threats or trends.

Our Board administers its oversight function directly through the Board as a whole, as well as through various standing committees of the Board that address
risks inherent in their respective areas of oversight. Our Board is responsible for monitoring and assessing overall strategic risk exposure.

Our Audit Committee is responsible for overseeing our enterprise risk assessment process, as well as our major financial risk and enterprise exposures and the
steps our management has taken to mitigate such exposures, including the structure, design, adoption and implementation of our risk management policies and
internal control systems. The Audit Committee also approves or disapproves related person transactions and is also responsible for oversight of cybersecurity
risks and the oversight of management’s implementation of our cybersecurity risk management program. The Audit Committee supports the Board by receiving
regular updates from management on a broad range of topics, including the Company’s investments and assessing whether they are consistent with the
Company’s investment policy, the Company’s cybersecurity risks, the current cybersecurity landscape and the status of ongoing cybersecurity initiatives. The
Audit Committee reports to the full Board regarding its activities.

Our Compensation Committee is responsible for overseeing the management of risks relating to our compensation plans and arrangements. Our Nominating
and Corporate Governance Committee manages risks associated with the independence of our Board and governance matters.

The allocation of risk oversight responsibility delegated to each committee by the Board may change, from time to time, based on the evolving needs of the
Company. The Board does not believe that its role in the oversight of our risks affects the Board’s leadership structure.

Code of Business Conduct and Ethics

We have adopted a written code of business conduct and ethics (the “Code of Business Conduct and Ethics”) that applies to our directors, officers and
employees, including our principal executive officers, principal financial officer, principal accounting officer or controller or persons performing similar
functions. A current copy of the Code of Business Conduct and Ethics is posted on the Investor Relations section of our website at irwearfigs.com under
“Governance Documents” under the section titled “Governance.” We intend to satisfy the disclosure requirement under Item 5.05 of Form 8-K regarding
amendment to, or waiver from, a provision of our Code of Business Conduct and Ethics, as well as NYSE’s requirement to disclose waivers with respect to
directors and executive officers, by posting such information on our website at the address and location specified above.

27



Table of Contents

Anti-Hedging Policy

Our Board has adopted an Insider Trading Compliance Policy, which applies to all of our directors, officers and employees. The policy prohibits our directors,
officers and employees and any entities they control from purchasing financial instruments such as prepaid variable forward contracts, equity swaps, collars,
and exchange funds, or otherwise engaging in transactions that hedge or offset, or are designed to hedge or offset, any decrease in the market value of the
Company’s equity securities, or that may cause an officer, director, or employee to no longer have the same objectives as the Company’s other stockholders. In
addition, the policy prohibits pledging the Company’s equity securities as collateral to secure loans.

Attendance by Members of the Board of Directors at Meetings

There were six meetings of the Board during the fiscal year ended December 31, 2023. During the fiscal year ended December 31, 2023, each director attended
at least 75% of the aggregate of (i) all meetings of the Board and (ii) all meetings of the committees on which the director served during the period in which he
or she served as a director.

Under our Corporate Governance Guidelines, which is available on our investor relations website at www.ir.wearfigs.com, a director is expected to spend the
time and effort necessary to properly discharge his or her responsibilities. Accordingly, a director is expected to regularly prepare for and attend meetings of the
Board and all committees on which the director sits (including separate meetings of the independent directors), with the understanding that, on occasion, a
director may be unable to attend a meeting. A director who is unable to attend a meeting of the Board or a committee of the Board is expected to notify the
Chairperson of the Board or the Chairperson of the appropriate committee in advance of such meeting, and, whenever possible, participate in such meeting via
teleconference in the case of an in-person meeting. We do not maintain a formal policy regarding director attendance at the Annual Meeting; however, it is
expected that absent compelling circumstances directors will attend. All of our directors attended our 2023 annual meeting of stockholders.

Corporate Responsibility

Our company culture mirrors our mission to celebrate, empower and serve those who serve others. We understand that authentically serving humans starts from
within, and we are passionate about supporting our community and enabling our company to reflect the world we want to live in.

Human Capital

As of December 31, 2023, we employed 354 team members in the United States across our Santa Monica, California headquarters, our City of Industry,
California fulfillment center location, our Los Angeles, California retail location and remote locations. As of December 31, 2023, 98% of our team members
were permanent employees and 97% were full-time. Additionally, we rely on independent contractors and temporary personnel to supplement our workforce
from time to time.

As of December 31, 2023, our workforce predominantly remains in a hybrid work environment, and we have provided resources to enable employees to
effectively manage remote work, such as web conferencing and project collaboration solutions and equipment and supplies for at-home offices. We have also
supported our team with hybrid-focused learning and development training.

Diversity, Equity, Inclusion and Belonging (“DEI&B”)

At FIGS, we are creating the world we want to live in, and we work hard to enable our company to reflect our diverse community of Awesome Humans. We are
proud to have consistently employed a highly diverse, inclusive, equitable and empowered team representing a mix of gender, racial and ethnic backgrounds,
industries and levels of experience, and believe that those efforts have enabled us to better serve the diverse community of Awesome Humans to whom we are
so devoted. As a female-founded and led company, we are also proud that this representation at the top is reflected in the rest of our team.

We also continuously assess our hiring process to identify areas for development and help maintain our high standards. As part of those efforts, we utilize
dedicated technology from a leading third-party provider to drive inclusive hiring throughout the Company. We are deeply committed to creating a diverse and
inclusive team through new methods, reducing unconscious bias across the recruitment life cycle and promoting fair and consistent hiring practices.

Our hiring methods currently include (1) utilizing special tools to review communications to candidates to facilitate the use of inclusive language and (2)
leveraging a bias scanner within our applicant tracking system to hide pictures or mask other elements that could introduce bias into the hiring process. We are
also in the process of elevating our talent acquisition curriculum to include broader interview training on diversity and inclusion best practices.

Based on data collected in January 2024 from employees who voluntarily specified their gender, race or ethnicity, we are proud that:

» approximately 58% of our leadership team identified as female, 7% identified as Asian, 3% identified as Hispanic or Latino, 2% identified as
Black or African American and 9% identified as members of two or more racial or ethnic groups; and
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+ approximately 69% of our total workforce identified as female, 28% identified as male, 2% identified as non-binary, 1% identified as agender,
29% identified as Hispanic or Latino, 13% identified as Asian, 8% identified as Black or African American, 1% identified as Native American or
Pacific Islander and 8% identified as member of two or more racial or ethnic groups.

While we believe DEI&B is important to our long-term value and performance, we recognize the importance of pursuing it in a legally sound manner. DEI&B
efforts are part of our legal compliance considerations, and we are committed to only rewarding legally compliant methods for advancing these efforts. We are
committed to not making employment (including hiring, promotion, and compensation) or other contracting decisions on the basis of legally protected
characteristics.

Culture, Engagement and Perks

We believe that to be successful, each of our employees must feel empowered to show up as their true authentic selves. As we continue to grow, we are
proactive in enabling every single person at FIGS to have a platform to be seen, heard and celebrated. To accomplish this goal, we are intensely focused on our
culture, team-building initiatives and well-being. Our employee-led Culture Committee strives to foster an empowering, supportive and healthy experience for
all FIGS employees and helps enable all FIGS voices to be represented and heard, by routinely organizing Company-wide events and initiatives focused on
diversity and inclusion. Our Culture Committee programming also provides a way for our employees to give back to the community, driving connections and
making an impact on a wide variety of organizations in need.

In 2023, we conducted a confidential employee engagement survey to give our employees the opportunity to provide input about their experiences with us. We
are proud of our engagement index score of 73%, with 78% participation, which is on par with the national average of organizations benchmarked. The 2023
engagement survey revealed that 87% of our team members felt aligned with the FIGS mission and values, taking pride in being a part of FIGS. 94% of our
employees reported that they know how their work is contributing to the broader FIGS goals, underscoring their commitment to the Company’s success.
Employees also reported feeling connected and supported, with 92% of respondents reporting their manager genuinely cares about their well-being, indicating
a positive and supportive team dynamic. We value the input of our team members and utilize the survey results to better understand the needs of our team
members, identify opportunities for improvement and to create action plans based on employee feedback.

Community Connections

FIGS is made possible by our healthcare professionals, whom we call Awesome Humans, and we strive to incorporate feedback from them across aspects of
our business. Our FIGS Healthcare Advisory Board, which is comprised of seven accomplished healthcare professionals who provide critical input, expertise
and a direct line to our Awesome Humans, enabling FIGS to make an even greater and lasting impact on healthcare and the healthcare community. The
members of our Advisory Board represent a diverse set of perspectives from a variety of healthcare professions and will advise us on product development,
messaging and community-building, giving and other initiatives to better equip us to transform the healthcare experience.

Our community of Awesome Humans is inherently diverse across size, race, age, body type, profession and gender expression, and we partner with models and
ambassadors who reflect this dynamic community. Fit inclusivity is also a core aspect of our philosophy. Following extensive work on our product fit, we are
proud that we offer product in sizes ranging from XXS-6XL. The model selector feature on our website further allows our healthcare professionals to better
visualize how certain products look across different body types and sizes.

Threads for Threads and Advocacy

In line with our purpose-driven mission, giving back is ingrained in everything we do at FIGS and has been from the beginning. When we started FIGS, we
created an initiative called Threads for Threads to donate scrubs to healthcare professionals who work in resource-poor countries and lack the proper uniforms
to do their jobs safely. To date, through Threads for Threads, we have donated many hundreds of thousands of FIGS scrubs and other products to healthcare
professionals in need around the world. We have also given in a variety of other ways, including through impact trips, tuition and student loan repayment
grants, financial support to charitable organizations, and a wide range of other partnerships and giving initiatives that support our healthcare community and the
communities that they serve every day.

During the year ended December 31, 2023, we undertook numerous philanthropic initiatives. We donated approximately $600,000 to 17 different organizations
in order to provide funds to those in need. This included:
*  The final installment of our $500,000 donation to fund the development of an Operating Theatre in Kenya, which is now open;

*  $100,000 to SparkReach Leadership Institute, which we have partnered with to provide mentoring and well-being leadership programs for
healthcare workers at institutions where this work is desperately needed;

*  $50,000 in honor of Black History Month to the Student National Medical Association, the leading national non-profit supporting minority and
underrepresented medical students;
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*  $50,000 to F*ck Cancer, a non-profit focused on prevention, early detection, and other support for those impacted by cancer;
*  $40,000 to support healthcare workers in Israel and Gaza; and

*  $25,000 to the Maui Health Foundation’s Employee Assistance Fund to directly assist the healthcare workers whose lives were impacted by the
fires.

We also donated 282,371 units of FIGS to 24 different organizations in about 30 different countries in order to provide scrubs and other products to those in
need.

We also have developed an advocacy program, through which we are actively lobbying for our Awesome Humans Bill, a platform we designed to address the
biggest challenges facing healthcare professionals today, including the need for fair pay, access to mental health services, workplace safety, reduced
administrative burdens, and training. As part of this program, we launched the FIGS Advocacy Hub, which is a grassroots platform we created to enable our
community to learn about the most important policy developments affecting them, and where they can advocate for real change through FIGS. In partnership
with the Dr. Lorna Breen Heroes’ Foundation, we have also been going state by state aiming to change nursing licensure and credentialing questions that
stigmatize or penalize those who seek mental health support. In addition to our many other philanthropic efforts, advocacy at FIGS will continue to be an
important way in which we support our community of Awesome Humans.

Sustainability

The healthcare community fundamentally exists to promote and protect humanity, and serving the healthcare community means that we must respect humanity
at every stage of our business, from how our supply chain partners operate their factories and treat their employees to the materials that we use in our products.

Supply Chain

We have a diversified and flexible supply chain that leverages global third-party suppliers and manufacturers spread across multiple continents to produce our
product components and finished products. We directly and actively coordinate with our suppliers and manufacturers on every step of our product development
and production process and carefully evaluate all of our suppliers and manufacturers for alignment with our standards for quality of manufacturing, ethical
working conditions and social and environmental sustainability practices.

We contractually commit all of our direct suppliers and manufacturers (“Tier I Suppliers”) to certain ethical requirements to help ensure they share our
standards for quality of manufacturing, ethical working conditions and social and environmental sustainability practices. Our Tier I Suppliers are contractually
required to adhere to the Vendor Code of Conduct in our Vendor Manual, through which they commit to providing working conditions that meet or exceed the
labor standards established by the United Nations International Labor Organisation Declaration on Fundamental Principles and Rights at Work, local labor laws
and the standards established by the Fair Labor Association. The Vendor Code of Conduct outlines our requirements for the fair treatment and compensation of
all workers, and expressly prohibits specific abusive labor practices. Under our Vendor Code of Conduct, all labor must be voluntary and the use of forced
labor or human trafficking in any part of the Tier I Supplier’s supply chain is prohibited.

As part of our quality assurance procedures, FIGS team members visit all Tier I Suppliers on average two times each month, and they visit our Tier I Suppliers’
direct suppliers (“Tier II Suppliers”), to the extent nominated by FIGS, on average one time each month, to review their operations and our quality
requirements. Further, pursuant to our Vendor Manual, our Tier I Suppliers are contractually required to hold Tier II Suppliers to substantially the same
standards to which we hold our Tier I Suppliers, regardless of whether such Tier II suppliers are subject to our monthly reviews.

In line with our values, and in addition to having deep long-standing partnerships with our Tier I Suppliers, we also require all of our apparel Tier I Suppliers to
be certified through the Worldwide Responsible Accredited Production (“WRAP”) program, which is an organization focused on promoting safe, lawful,
humane and ethical manufacturing. Through their commitment to adhere to our Vendor Manual, all of our Tier I Suppliers are contractually required to commit
to upholding these standards. As part of our Tier I Suppliers’ required certification with WRAP, they commit to regular audits by WRAP directly to promote
their compliance with WRAP’s 12 Principles, which are: (1) compliance with laws and workplace regulations, (2) prohibition of forced labor, (3) prohibition of
child labor, (4) prohibition of harassment and abuse, (5) compensation and benefits, (6) hours of work, (7) prohibition of discrimination, (8) health and safety,
(9) freedom of association and collective bargaining, (10) environment, (11) customs compliance and (12) security.

WRAP awards Gold certifications to facilities that demonstrate full compliance with WRAP’s 12 principles, and WRAP awards Platinum certifications to
facilities that have demonstrated full compliance with WRAP’s 12 principles for three consecutive certification audits. Platinum facilities are required to
successfully pass every WRAP audit with no corrective actions or observations and maintain continuous certification without gaps. All FIGS Tier I Suppliers
must have a Gold or Platinum certification in order to continue to work with us, and we have a contractual right to terminate, without a cure period, our
relationship with any Tier I Supplier who fails to meet our ethical standards.

30



Table of Contents

Sustainable Materials

We are committed to enhancing the sustainability of our products and packing and to making our products with safe, high-quality materials that healthcare
professionals deserve. Our Chief Product and Sustainability Officer leads the continued build out of a product portfolio that is both inclusive and innovative,
oversees our global supply chain strategy to enable it to have a diversified network of best-in-class manufacturing partners, is charged with digitizing
production and operational processes and leads our sustainability efforts. We also participate in environmental, social and product compliance working groups
through the American Apparel and Footwear Association.

As part of our commitment to safe and sustainable materials, we have obtained OEKO-TEX® certifications for our FIONx™ fabric and product-level OEKO-
TEX® certifications for all products in our core scrubwear collection. STANDARD 100 by OEKO-TEX® certification requires testing of all fabrics and trims so
that our products are safe from harmful substances. OEKO-TEX" tests for hundreds of chemicals, including pesticides, carcinogenic colorants, heavy metals
and a wide variety of other harmful substances.

We are also continually evaluating our sustainability practices and are committed to increasing our use of sustainable materials as we continue to innovate. To
that end, we are targeting to (1) have at least 75% of our scrub fabric be comprised of recycled and upcycled materials by 2030, (2) reduce virgin plastic used in
our products by 50% by 2030, (3) move to all digital IDs on all garments by 2028 to eliminate excess hang tags and packaging materials, (4) require all of our
suppliers to be reporting into HIGG Facility Environmental Module and (5) reduce the amount of water used in fabric production by 30% by 2030.

Safety

We are committed to the health and safety of our employees. The core elements of our employee health and safety strategy are risk analysis, incident
management and training, including for our team members at our fulfillment center and retail locations, and we ensure that our third-party logistics provider,
which operates our fulfillment center, maintains robust safety practices as well. We also maintain a whistleblower hotline through which employees can report
health and safety risks, among other concerns.

We are also committed to the health and safety of all workers in our supply chain. Our Vendor Manual, which all of our Tier I Suppliers are required to adhere
to contractually, requires that our suppliers and manufacturers must meet or exceed the labor standards established by the United Nations International Labor
Organisation Declaration on Fundamental Principles and Rights at Work, local laws and operate and maintain their facilities in compliance with the standards,
rules and regulations established by the Fair Labor Association, including the Workplace Code of Conduct. It also requires that they post in a clearly visible,
legible and readily understandable manner, a list of worker’s rights, and those rights must be clearly explained to all employees and any other persons
providing services in their own respective languages. To promote compliance with these requirements, our Tier I Suppliers must also make their facilities
available to FIGS and FIGS’ authorized representatives for inspection during normal business hours upon twenty-four (24) hours’ prior written notice.
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COMMITTEES OF THE BOARD

Our Board has established three standing committees—Audit, Compensation, and Nominating and Corporate Governance—each of which operates under a
written charter that has been approved by our Board.

The members of each of the Board committees and committee Chairpersons are set forth in the following chart.

Nominating and

Corporate
Name Audit Compensation Governance
Jeffrey Wilke X X
Kenneth Lin X
Mario Marte X
J. Martin Willhite X Chairperson
Michael Soenen Chairperson Chairperson
Sheila Antrum X

Audit Committee

Our Audit Committee oversees our corporate accounting and financial reporting process. Our Audit Committee’s responsibilities include, among other things:

*  appointing, compensating, retaining, evaluating and overseeing our independent registered public accounting firm;

+ discussing with our independent registered public accounting firm their independence;

* reviewing with our independent registered public accounting firm the scope and results of their audit;

» approving all audit and permissible non-audit services to be performed by our independent registered public accounting firm;

+  overseeing the financial reporting process and discussing with management and our independent registered public accounting firm the interim and
annual financial statements that we file with the SEC;

+ reviewing and monitoring our accounting principles, accounting policies, financial and accounting controls and compliance with legal and
regulatory requirements;

+  establishing procedures for the confidential anonymous submission of concerns regarding questionable accounting, internal controls or auditing
matters;

* reviewing and approving or ratifying any related person transactions;

* overseeing management of cybersecurity risks; and

*  preparing the audit committee report required by the SEC rules (which is included on page 19 of this Proxy Statement).
The Audit Committee charter is available on our investor relations website at www.ir-wearfigs.com. The members of the Audit Committee are Messrs. Lin,
Marte, Soenen and Wilke. Mr. Soenen serves as the Chairperson of the Audit Committee. Our Board has affirmatively determined that each of Messrs. Lin,

Marte, Soenen and Wilke is independent for purposes of serving on an audit committee under Rule 10A-3 promulgated under the Exchange Act and the NYSE
Rules, including those related to Audit Committee membership.

The members of our Audit Committee meet the requirements for financial literacy under the applicable NYSE rules. In addition, our Board has determined that
each member of our Audit Committee is an “audit committee financial expert,” as such term is defined in Item 407(d)(5) of Regulation S-K. No Audit
Committee member currently serves on the audit committee of more than three public companies.

The Audit Committee met five times in 2023.
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Compensation Committee

Our Compensation Committee oversees policies relating to the compensation and benefits of our executive officers and directors. Our Compensation
Committee’s responsibilities include, among other things:

» reviewing and approving the corporate goals and objectives, evaluating the performance of and reviewing and approving (either alone, or if
directed by the Board, in connection with a majority of the independent members of the Board) the compensation of our Chief Executive Officer;

* reviewing and setting or making recommendations to our Board regarding the compensation of our other executive officers;

* reviewing and approving or making recommendations to our Board regarding our incentive compensation and equity-based plans, policies and
programs;

« making recommendations to our Board regarding the compensation of our directors; and

* appointing and overseeing any compensation consultants.

The Compensation Committee generally considers our Chief Executive Officer’s recommendations when making decisions regarding the compensation of non-
employee directors and executive officers (other than the Chief Executive Officer). Pursuant to the Compensation Committee’s charter, which is available on
our investor relations website at www.ir.wearfigs.com, the Compensation Committee has the authority to retain or obtain the advice of compensation
consultants, legal counsel and other advisors to assist in carrying out its responsibilities. Since 2022, the Compensation Committee has engaged Pay
Governance LLC (“Pay Governance”), a compensation consulting firm, to serve as its compensation consultant. For more information about the role of Pay
Governance, see “Executive Compensation—Compensation Discussion and Analysis—Determination of Executive Compensation—Role of the Compensation
Consultant” below.

The Compensation Committee may delegate its authority under its charter to one or more subcommittees as it deems appropriate from time to time. The
Compensation Committee may also delegate to an officer the authority to grant equity awards to certain employees, as further described in its charter and
subject to the terms of our equity plans. In 2023, the Compensation Committee delegated authority to our Chief Executive Officer and Chief Financial Officer
(together, the “Management Designees”), to grant annual and new hire equity awards under the Company’s Policies and Procedures for the Grant of Equity
Based Awards (the “Equity Grant Policy”) to employees who are not executive officers or directors of the Board. In January 2024, the Compensation
Committee renewed this delegation for twelve months. This authority is subject to a cap on both the aggregate number of shares approved for issuance and the
dollar amount of any individual award.

Any grants made by the Management Designees pursuant to the Equity Grant Policy must be reported to the Compensation Committee (including the
recipients, award levels and grant rationale) at the next regularly scheduled Compensation Committee meeting following the applicable grant date. For more
information about the Equity Grant Policy, see “Executive Compensation—Compensation Discussion and Analysis—Other Policies and Considerations—
Equity Grant Policy” below.

The members of our Compensation Committee are Messrs. Soenen, Wilke and Willhite. Mr. Soenen serves as the Chairperson of the Compensation Committee.
Messrs. Soenen and Wilke each qualifies as an independent director under NYSE’s heightened independence standards for members of a compensation
committee and each member of the Compensation Committee qualifies as a “non-employee director” as defined in Rule 16b-3 of the Exchange Act.

The Compensation Committee met six times in 2023.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee oversees and assists our Board in reviewing and recommending nominees for election as directors and
developing and maintaining our corporate governance policies. Our Nominating and Corporate Governance Committee’s responsibilities include, among other
things:

* identifying individuals qualified to become members of our Board, consistent with criteria approved by our Board;

+ recommending to the Board the persons to be nominated for election as directors and to each Board committee;

*  making recommendations to the Board with respect to management succession planning;

*  developing and recommending to the Board Corporate Governance Guidelines, and reviewing and recommending to our Board proposed changes
to our Corporate Governance Guidelines from time to time; and

*  overseeing an annual evaluation of the Board, its committees, its leadership structure and its committee structure and membership.

The Nominating and Corporate Governance Committee charter is available on our investor relations website at www.ir. wearfigs.com. The members of our
Nominating and Corporate Governance Committee are Ms. Antrum and Mr. Willhite. Mr. Willhite serves as the Chairperson of the Nominating and Corporate
Governance Committee. Our Board has affirmatively determined that Ms. Antrum
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meets the definition of “independent director” under the NYSE rules. The Nominating and Corporate Governance Committee has the authority to consult with
outside advisors or retain search firms to assist in the search for qualified candidates, or consider director candidates recommended by our stockholders.

The Nominating and Corporate Governance Committee met three times in 2023.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
General

In this Compensation Discussion and Analysis, we provide an overview and analysis of the compensation awarded to or earned by our executive officers during
the fiscal year ended December 31, 2023, including the elements of our executive compensation program, material compensation decisions made under that
program during the year and the material factors considered in making those decisions. Our executive officers for the year ended December 31, 2023 are:

*  Catherine Spear, our Chief Executive Officer;
¢ Heather Hasson, our Executive Chair; and

*  Daniella Turenshine, our former Chief Financial Officer.

We are providing this information with respect to each of our executive officers in 2023, even though SEC rules only require disclosure of our “named
executive officers” (which would be limited to Ms. Spear and Ms. Turenshine). Although Ms. Hasson is not a named executive officer with respect to 2023, we
believe that it is important for our shareholders to understand the compensation arrangements for each of our co-founders. As used in this proxy statement, the
term “NEOs” refers to Mses. Spear, Hasson and Turenshine.

On February 26, 2024, Ms. Turenshine resigned from her position as Chief Financial Officer, effective as of April 12, 2024 (the “CFO Transition Date””). On
February 26, 2024, Kevin Fosty was appointed by our Board as Interim Chief Financial Officer, effective on the CFO Transition Date.

Executive Summary

Our executive compensation program is designed to compensate, retain and motivate each of our NEOs for each of their unique contributions in leading and
driving the success of our company. As a general matter, our executive compensation program consists of annual base salary, target annual cash incentive
opportunities and equity-based long-term incentives. Our annual cash incentive opportunities are meant to align cash compensation with annual business
performance and key business priorities, while our equity-based long-term incentives provide alignment with our stockholders and promote sustainable, long-
term stockholder value creation. Moreover, because a significant portion of our executives’ compensation has been in the form of equity-based long-term
incentives, the value of which relies on company performance (which impacts our stock price), we believe our executive compensation program has been
reasonable and competitive, and has appropriately balanced the goals of attracting, motivating, rewarding and retaining executives while directly aligning their
interests with those of our stockholders.

2023 Business Highlights

The relationship between pay and performance is demonstrated by our sustained and profitable growth, as well as our exceptional financial and operational
achievements spanning multiple fiscal years, including the fiscal year ended December 31, 2023, highlights of which were:

*  Net revenues of $545.6 million, an increase of 7.9% year over year.
*  Gross margin of 69.1%.

* Net income of $22.6 million.

*  Net income, as adjusted® of $23.3 million.

*  Net income margin® of 4.1%.

¢ Adjusted EBITDA® of $86.0 million.

*  Adjusted EBITDA margin®® of 15.8%.

*  Active customers® as of December 31, 2023 of 2.6 million.

*  Net revenues per active customer® of $210.

*  Average order value® of $115.

(M Net income, as adjusted, adjusted EBITDA and adjusted EBITDA margin are non-GAAP financial measures. For more information regarding the Company’s
use of non-GAAP financial measures and reconciliations to the most directly comparable GAAP measures, see “Non-GAAP Financial Measures and Key
Operating Metrics” in the Appendix.

@ Net income margin and adjusted EBITDA margin are calculated by dividing net income and adjusted EBITDA, respectively, by net revenues.
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() Active customers, net revenues per active customer and average order value are key operational and business metrics that are important to understanding our
performance. For more information regarding how we calculate these key operational and business metrics, see “Non-GAAP Financial Measures and Key
Operating Metrics” in the Appendix.

2023 Compensation Highlights

Consistent with our compensation philosophy, key compensation decisions for 2023 included the following:

Base Salaries and Target Annual Cash Incentive Opportunities. The 2023 base salaries and target bonuses for our NEOs represented no change
from 2022 levels.

Annual Cash Incentive Design. For 2023, we adopted an annual cash bonus program (the “2023 Bonus Program”) which was similar to the annual
cash bonus program adopted in 2022, but updated to replace the company strategic measures component with an individual performance
component, such that payouts under the 2023 Bonus Program were based on the achievement of pre-set key financial metrics and individual
performance. Our NEOs, other than Ms. Hasson, were eligible to earn bonuses based on the achievement of three weighted target metrics: net
revenues (weighted 37.5%), adjusted EBITDA margin (weighted 37.5%) and an individual performance score (weighted 25%), and were eligible
to earn up to 200% of their target bonuses to the extent the Company achieved above target performance up to maximum milestones.

Annual Cash Incentive Payouts. Based on an assessment of the Company’s actual performance relative to the net revenues and adjusted EBITDA
margin metrics, as well as a review of each of the NEOs’ individual performance, the Compensation Committee determined to pay out annual
bonuses at 91.6% and 96.5% of target to each of Ms. Spear and Ms. Turenshine, respectively. The following table illustrates the threshold, target,
stretch and maximum bonus opportunities of the 2023 Bonus Program, as well as the actual achievement of the Company with respect to the
financial metrics:

2023 Bonus Program

Performance Actual
Weighting i Minimum Threshold Target Stretch Maximum | Payout as %
Metric
of Target
B Net Revenues - $506M @ $576M $600M S700M 80.8%
ACTUAL: §550.3M
Adjusted
8 EBITDA = 128% 4 165% 111.8%
Margin
ACTUAL: 15.8%
Individual Below Target On Target Above Target
25% = *
Performance 0-99% 100% 101-200%

* The actual achievements of the individual performance component by our NEOs is discussed below under *

Elements of Compensation—Cash Incentive
Compensation.”

Equity-Based Long-Term Incentives. In 2023, we transitioned to an annual equity grant cadence for our NEOs, which we believe aligns with
market practice, aligns the interest of executives with those of stockholders, reduces the impact of stock price volatility and drives retention of our
executive officers through long-term vesting. As part of this transition, in May 2023, the Compensation Committee granted stock option and RSU
awards to each of Ms. Spear and Ms. Turenshine. For additional information about these awards, see “—Elements of Compensation—Equity-

Based Long-Term Incentive Awards” below. Due to the equity awards granted to Ms. Hasson in connection with her transition to Executive Chair
in 2022, the Compensation Committee determined not to grant any equity awards to her in 2023.

Compensation Governance and Best Practices

We are committed to having strong governance standards with respect to our compensation programs, procedures and practices. Our key compensation
practices include the following:
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What We Do ‘What We Do Not Do
v Emphasize performance-based, at risk compensation. X Do not grant uncapped cash incentives or guaranteed equity
compensation.
v Maintain a peer group to align pay with market X Do not provide significant perquisites.

competitive practices.

v Emphasize the use of equity compensation to promote X Do not provide tax gross-ups in connection with severance and/or
executive retention and reward long-term value creation. change in control payments.

v/ Weight the overall pay mix towards incentive X Do not have defined benefit pension plans or supplemental
compensation for senior executives. executive retirement plans.

v Regular review of share utilization, dilution, and cost. X Do not allow hedging or pledging of stock.

v/ Conduct an annual risk assessment to mitigate any X Do not pay dividends on unvested shares.
compensation program-related risk reasonably likely to
have a material adverse effect on the organization.

v/ Engage an independent compensation consultant to advise

our Compensation Committee.

v/ Maintain a clawback policy for recovery of erroneously
awarded incentive compensation from executive officers.

Stockholder Advisory Vote on Executive Compensation

We are asking our stockholders to vote at the Annual Meeting on the Say-on-Pay Vote. We were required to hold a Say-on-Pay Vote in 2023, and at our 2023
Annual Meeting of Stockholders, consistent with the recommendation of our Board, our stockholders voted in a non-binding, advisory vote in favor of having a
Say-on-Pay Vote once every year. At our 2023 Annual Meeting of Stockholders, approximately 84% of the votes cast in the Say-on-Pay Vote were in favor of
the Say-on-Pay Vote. We view this level of stockholder support as affirmation of our current executive compensation programs and policies and our pay for
performance philosophy. Consistent with the stated preference of a majority of our stockholders, our next advisory vote on our NEOs’ compensation (following
the vote at this Annual Meeting) will be held at our 2025 Annual Meeting of Stockholders. For more information, see ‘“Proposals to be Voted On—Proposal 3:
Approval, on an Advisory (Non-Binding) Basis, of the Compensation of our Named Executive Officers (‘Say-on-Pay Vote’)” above.

Executive Compensation Objectives and Philosophy

The key objectives of our executive compensation program, as well as the compensation program for all of our employees, are to attract, motivate, reward and
retain high caliber talent for their unique skills and contributions in leading and driving the success of our company, while cultivating an inclusive and diverse
culture and maximizing stockholder value. Our executive compensation program is designed to:

e  Attract and retain talented and experienced executives in a competitive and dynamic market;
e Motivate our NEOs to help our company achieve the best possible financial and operational results;
e Provide reward opportunities consistent with our performance on both a short-term and long-term basis; and

e Align the long-term interests of our NEOs with those of our stockholders.

We strive to set our overall total compensation at a competitive level. Executives are compensated based on factors such as experience, performance, scope of
position and the competitive demand for proven executive talent, as further described under “—Determination of Executive Compensation” below.

We aim to align with best practices, ensure strong corporate governance and avoid excessive risk-taking behaviors.

Determination of Executive Compensation

Role of Compensation Committee

Our Compensation Committee administers the executive compensation program for our NEOs and executive officers of the Company. The Compensation
Committee may at times be directed by the Board to consult with a majority of the independent directors of the Board with respect to compensation of our

Chief Executive Officer.

The Compensation Committee may delegate its authority under its charter to one or more subcommittees as it deems appropriate from time to time. The
Compensation Committee may also delegate to an officer the authority to grant equity awards to certain employees,
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as further described in its charter and subject to the terms of our equity plans. In 2023, the Compensation Committee delegated authority to our Chief Executive
Officer and Chief Financial Officer to grant annual and new hire equity awards under our Equity Grant Policy to employees who are not executive officers or
directors of the Board. In January 2024, the Compensation Committee renewed this delegation for twelve months. This authority is subject to a cap on both the
aggregate number of shares approved for issuance and the dollar amount of any individual award. For more information about the Equity Grant Policy, see “—
Other Policies and Considerations—Equity Grant Policy” below.

In setting executive compensation, the Compensation Committee considers a number of factors, including the recommendations of our Chief Executive Officer
(other than with respect to the Chief Executive Officer’s own compensation) and our human resources team, current and past total compensation, competitive
market data and analysis provided by the Compensation Committee’s independent compensation consultant, equity dilution and burn rate, retention needs,
Company performance and each executive’s impact on performance, relative scope of responsibility, individual performance, potential and demonstrated
leadership, and internal equity pay considerations. Our Chief Executive Officer’s recommendations are based on her evaluation of each other executive
officer’s individual performance and contributions, of which our Chief Executive Officer has direct knowledge.

Role of Compensation Consultant

Since 2022, our Compensation Committee has engaged Pay Governance as an independent compensation consultant to provide executive compensation
advisory services, help evaluate our compensation philosophy and objectives, and provide guidance in administering our executive compensation program and
selecting our compensation peer group composition. The Compensation Committee has evaluated Pay Governance’s independence pursuant to the
requirements of NYSE and SEC rules and has determined that Pay Governance does not have any conflicts of interest in advising the Compensation
Committee. Pay Governance did not provide any other services to the Company in 2023 for which the amount exceeds $120,000.

In consultation with Pay Governance, in 2023 our Compensation Committee reviewed benchmarking information representative of a group of similarly situated
peer companies. Recognizing that FIGS has few direct competitors, we aim to select peers that meet some or all of the following criteria:

*  Similar in size, primarily revenue and market capitalization
*  Similar in scope and complexity to FIGS
*  Operating in e-commerce, and direct to consumer industries

*  Recently public, or at similar life cycle stage

The following companies were used to review our executive compensation program designs and pay levels for 2023:

. AllBirds, Inc. . Peloton Interactive, Inc.

. Beyond Meat, Inc. . Poshmark, Inc.

. Bumble, Inc. . Revolve Group, Inc.

. Canada Goose Holdings Inc. . Stitch Fix, Inc.

. Chewy, Inc. . The Honest Company, Inc.
. Etsy, Inc. . The RealReal, Inc.

. Freshpet, Inc. . Warby Parker Inc.

. GoodRx Holdings, Inc. . YETI Holdings, Inc.

As of May 2023, as compared to such peer group, we were at the 23rd percentile for revenues for the preceding four quarters, the 28th percentile for 30-day
average market cap, 58th percentile for EBITDA and 83rd percentile for one year revenues growth.

In making compensation decisions for the NEOs, the Compensation Committee reviews analysis of data derived from members of our peer group and, with
respect to all full-time permanent employees other than the NEOs, also utilized survey data provided by Radford. For 2023, the Compensation Committee used
these analyses to help ensure that our executive compensation program is competitive, by considering market data and using comparable positions at
companies with which we compete for talent as a reference point for individual compensation decisions. While the Compensation Committee does not establish

compensation levels solely based on a review of competitive data or benchmark to any particular level, it believes such data is a useful tool in its deliberations
as our compensation policies and practices must be competitive in the marketplace for us to be able to attract, motivate and retain qualified executive officers.

Elements of Compensation
The primary elements of our NEOs’ compensation and the main objectives of each are:

*  Base Salary. Base salary attracts and retains talented executives, recognizes individual roles and responsibilities, and provides stable income.
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*  Annual Performance-Based Cash Incentive Compensation. Annual performance bonuses encourage focus on performance objectives and reward
executives for their contributions toward achieving those objectives.

*  FEquity-Based Long-Term Incentive Compensation. Equity compensation, provided in the form of stock options and RSUs, aligns executives’
interests with our stockholders’ interests, emphasizes long-term financial and operational performance, and helps retain executive talent. During
fiscal 2023, we established an annual equity grant practice for our executive officers, including our NEOs.

The vast majority of our NEOs’ target annual compensation is in the form of compensation that is variable or “at-risk,” and dependent upon our financial and
operating performance, individual performance factors and the value of our stock price. The at-risk elements of our compensation program for fiscal 2023
include (i) our 2023 Bonus Program and (ii) annual equity-based long term incentive award grants, in the form of RSU and option awards. Our NEOs’
respective target total annual compensation for fiscal 2023 is set forth below:

87.5% ar-risk

CEO
COMPENSATION
MIX 12.5% 12.5% 75%
SALARY BONUS PROGRAM LONG-TERM
INCENTIVE?*
78% AT-RISK
FORMER CFO
COMPENSATION
MIX 22% 13% 65%

SALARY BONUS PROGRAM LONG-TERM
INCENTIVE*

* The dollar-denominated value of the long-term incentive RSU award used to calculate the percentage in this table is different from the grant-date fair value of
the RSU award disclosed in our Summary Compensation Table below, because the number of RSUs underlying the award was calculated based on the 20-day
average of our closing stock price ending on and including the date of the grant.

In addition, our NEOs are eligible to participate in our health and welfare programs and our 401(k) plan on the same basis as our other employees (except for
our Executive Chair, with respect to our 401(k) plan). We also maintain severance and change in control arrangements, which aid in attracting and retaining
executive talent and help executives to remain focused and dedicated during potential transition periods due to a change in control. Each of these elements of
compensation for 2023 is described further below.

Base Salary

The base salaries of our employees, including our NEOs, are an important part of their total compensation package, and are intended to reflect their respective
positions, duties and responsibilities. Base salary is a fixed component of our compensation program and provides our NEOs with a reasonable degree of
financial certainty and stability. Our Compensation Committee annually reviews and determines the base salaries of our NEOs and evaluates the base salaries

of new hires at the time of hire.

In February 2023, our Compensation Committee decided to maintain each NEO’s base salary at its 2022 level. In making this decision, the Compensation
Committee reviewed base salary ranges in comparison with general market ranges for each role.

Our NEOs’ annual base salaries for 2023 were as set forth below:

Name 2023 Annualized Base Salary
Catherine Spear $1,000,000
Heather Hasson(® $0
Daniella Turenshine $500,000
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() Ms. Hasson does not receive an annual base salary for her services as Executive Chair.
Their actual base salaries earned for 2023 are set forth in the Summary Compensation Table below.
Cash Incentive Compensation
Annual cash incentive compensation is an important part of our compensation philosophy that emphasizes pay for performance by aligning compensation with
financial and operational achievements, incentivizing our NEOs and other bonus-eligible employees to drive operating performance that is aligned with
stockholder value creation. The 2023 Bonus Program was based on achievement of the following metrics and weightings:
*  37.5% based on Company achievement of net revenues goals;

*  37.5% based on Company achievement of adjusted EBITDA margin goals; and

*  25% based on individual performance, as determined by the Compensation Committee, which is based on the Chief Executive Officer’s
recommendations to the Compensation Committee in the case of Ms. Turenshine.

In fiscal 2023, the following NEOs were eligible to participate in our 2023 Bonus Program at the following target bonuses:

Named Executive Officer Target Bonus
Catherine Spear 100% of base salary
Daniella Turenshine $300,000

The following table sets forth the threshold, target, stretch and maximum bonus opportunities established by the Compensation Committee with respect to the
net revenues, adjusted EBITDA margin and individual performance components of the 2023 Bonus Program:

Metric Weight Minimum Threshold Target Stretch Maximum
Net Revenues 37.5% = $506M $576M $600M $700M
Adjusted EBITDA Margin 37.5% - 11% 12.8% 16.5% 18%
Individual Performance 25% ";“]Z’regke)g - “On Target” - “Above Target”
Payout as a % of Target 0% 50% 100% 115% 200%

The following table sets forth the actual achievement of the net revenues and adjustment EBITDA margin components for 2023:

: o
Metric Actual Achievement Actual Achievement as a %

of Target Payout
Net Revenues $550.3M® 80.8%
Adjusted EBITDA Margin® 15.8% 111.8%
Combined Payout as a % of 96.3%
Target

(M For purposes of the 2023 Bonus Program, net revenues is calculated as net revenues as determined under GAAP, adjusted to disregard the impact of an
accounting reclassification related to duty subsidies for customers in Canada.

@ For purposes of the 2023 Bonus Program, adjusted EBITDA margin is a non-GAAP measure as defined in the section titled “Non-GAAP Financial Measures
and Key Operating Metrics” in the Appendix.

The following table sets forth the actual achievement by our bonus-eligible NEOs of the individual performance component of the 2023 Bonus Program, as
determined by our Compensation Committee, which was based on the Chief Executive Officer’s recommendations to the Compensation Committee in the case
of Ms. Turenshine, as discussed below the following table:

40



Table of Contents

Named Executive Officer Actual Achievement as a %

of Target Payout®
Catherine Spear 77.0%
Daniella Turenshine 96.3%

(M In order to better align bonus achievements with the broader financial performance of the Company, the Compensation Committee determined to cap the
payout of the individual performance component of the 2023 Bonus Program at the actual combined percentage achievement of the Company financial
performance components, which was 96.3%. The Compensation Committee determined that Ms. Spear achieved 80% of her individual performance component
target, resulting in a 77% payout of her individual performance component (i.e., 80% of 96.3%), and that Ms. Turenshine achieved 100% of her individual
performance component target, resulting in a 96.3% payout of her individual performance component (i.e., 100% of 96.3%).

In determining the component of Ms. Spear’s bonus related to her individual performance, the Compensation Committee considered both the overall financial
and operational performance of the Company and the voluntary recommendation brought forth by Ms. Spear. The Compensation Committee considered that
while business performance and Ms. Spear’s leadership may have warranted a higher payout for her, Ms. Spear’s recommendation, which resulted in the lowest
actual achievement of the individual performance component among the Company’s leadership team, demonstrated accountability, a commitment to
continuous improvement and excellence, and focus on team performance to drive longer-term success. Based on its review, the Compensation Committee
determined that the individual performance component of Ms. Spear’s bonus would be paid out at the level shown in the table above.

In determining the component of Ms. Turenshine’s bonus related to her individual performance, the Compensation Committee considered the recommendation
from Ms. Spear and Ms. Turenshine’s overall performance across key strategic goals. In particular, the Compensation Committee recognized Ms. Turenshine’s
role in driving the Company’s above-target Adjusted EBITDA Margin results and her leadership in helping further develop the Company’s strategic plans, as
well as her role in further strengthening the Company’s finance and accounting team and internal audit program. The Compensation Committee further
recognized that, under her leadership, the Company successfully completed its second year as a large accelerated filer and received an unqualified SOX opinion
with no material weaknesses from the Company’s independent registered public accountants for the fiscal year ended December 31, 2023. Based on its review,
the Compensation Committee determined that the individual performance component of Ms. Turenshine’s bonus would be paid out at the level shown in the
table above.

Based on the Company’s achievement of the net revenues and adjusted EBITDA margin components, and the Compensation Committee’s determination of the
NEOs individual performance, the bonus-eligible NEOs achieved the following percentages of their applicable target bonus opportunities:

Actual Achievement as a %
of Target Bonus Payout

Catherine Spear 91.6%
Daniella Turenshine 96.5%

Named Executive Officer

The NEOs’ 2023 annual bonus payments are set forth in the columns titled “Bonus” and “Non-Equity Incentive Plan Compensation” in the Summary
Compensation Table below.

Equity-Based Long-Term Incentive Awards

We view equity-based compensation as a critical component of our balanced total compensation program. Equity-based compensation creates an ownership
culture among our employees that provides an incentive to contribute to the continued growth and development of our business and aligns the interests of
executives with those of our stockholders. Our Compensation Committee believes it is essential to provide equity-based compensation to our executive officers
in order to link the interests and risks of our executive officers with those of our stockholders, reinforcing our commitment to ensuring a strong linkage
between company performance and pay.

In 2023, we transitioned to an annual equity award cadence for eligible executive level employees to align with common market practice, reduce the impact of
stock price volatility, and help ensure employees held sufficient outstanding and unvested equity incentives on a more continuous basis. Annual grants provide
the Chief Executive Officer and the Compensation Committee a chance to review grants annually and ensure grant values are aligned with individual
performance and competitive with the external market data. As part of this transition, in May 2023, we granted stock option and RSU awards to each of Mses.
Spear and Turenshine, as follows:
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Named Executive Officer Stock Option Value® Number of Shares Subject to g4 icted Stock Unit Value@ Number of Restricted Stock
Stock Option Units
Catherine Spear $3,000,000 833,334 $3,000,000 436,047
Daniella Turenshine $750,000 208,334 $750,000 109,012

() The number of shares underlying each stock option was calculated based on the Black-Scholes fair value of the stock option on the date of the grant.

@ The number of RSUs underlying each award was calculated based on the 20-day average of our closing stock price ending on and including the date of the
grant. As such, the dollar-denominated value set forth in this table may be different from the grant-date fair value of the RSU award disclosed in our Summary
Compensation Table below.

The stock option awards vest in equal monthly installments over a four-year period and the RSU awards vest in equal quarterly installments over a four-year
period, in each case subject to continued employment. In determining the amounts and form of these awards, the Compensation Committee considered market
data provided by Pay Governance, individual performance, roles and responsibilities of each NEO, competitive factors, vested and unvested value of the equity
awards held by each NEO, and the timing of prior equity awards granted. For more information regarding equity awards granted to the NEOs in 2023, see “—
Executive Compensation Tables—Grants of Plan-Based Awards in Fiscal 2023 below. Due to the equity awards granted to Ms. Hasson in connection with her
transition to Executive Chair in 2022, the Compensation Committee determined not to grant any equity awards to her in 2023.

Retirement Savings, Health and Welfare Benefits

We currently maintain a 401(k) retirement savings plan (the “401(k) plan”) for our employees, including our NEOs, who satisfy certain eligibility
requirements. Our NEOs, except for our Executive Chair, are eligible to participate in the 401(k) plan on the same terms as other full-time employees. The
Internal Revenue Code (the “Code”) allows eligible employees to defer a portion of their compensation, within prescribed limits, on a pre-tax basis through
contributions to the 401(k) plan. Currently, we match contributions made by participants in the 401(k) plan up to a specified percentage of the employee
contributions, and these matching contributions are fully vested as of the date on which the contribution is made, provided that the participant has completed
one year of service with us. We believe that providing a vehicle for tax-deferred retirement savings through our 401(k) plan, and making fully vested matching
contributions, adds to the overall desirability of our compensation package and further incentivizes our employees, including our NEOs, in accordance with our
compensation policies.

Employee Benefits and Perquisites

All of our full-time employees, including our NEOs, are eligible to participate in our health and welfare plans, including medical, dental and vision benefits,
life insurance, paid time off and paid parental leave.

We also maintain an employee stock purchase plan, which provides eligible employees an opportunity to purchase FIGS stock at a discounted price. In
addition, we offer our employees, including our NEOs, several well-being perks, including food delivery stipends, access to live and virtual fitness classes,
nutritional coaching, mental health, behavioral health, live and virtual therapy and self-care providers.

We believe the employee benefits and perquisites described above are necessary and appropriate to provide a competitive compensation package to our NEOs.

We only provide limited tax “gross-ups” to our NEOs, including tax gross ups in nominal amounts provided to all employees in connection with employee gifts
and stipends and, for Ms. Spear, we provided a tax gross-up in connection with certain legal fees incurred in 2022.

Severance and Change in Control Arrangements

Pursuant to their respective employment agreements, each of our NEOs is entitled to certain payments and benefits in certain termination situations or upon a
change in control. We believe that our severance arrangements facilitate an orderly transition in the event of changes in management. For more information
about severance payments and benefits, see “—Executive Compensation Tables—Potential Payments Upon Termination or Change in Control” below.
Other Policies and Considerations

Equity Grant Policy

Our Compensation Committee administers the Equity Grant Policy, which provides the following:
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*  The grant date of equity awards occurs on or after the date on which the applicable award is approved, which, to the extent reasonably practicable,
is the 10 day of each month or the immediately following business day.

*  New hire grants made by the Management Designees to employees vest over four years from the employee’s start date. RSUs vest quarterly and
options to purchase our Class A common stock vest monthly, subject to a one-year cliff from the employee’s start date.

*  Annual grants made by the Management Designees to employees vest over four years from the grant date. RSUs vest quarterly and options to
purchase our Class A common stock vest monthly, subject to a one-year cliff from the employee’s start date if the annual grant occurred prior to
the one-year anniversary of such employee’s start date.

*  QGrants made by the Management Designees to consultants vest over two years from the grant date. RSUs vest quarterly, subject to a discretionary
cliff that may be applied as determined by the Management Designees. The Management Designees may deviate from the foregoing suggested
vesting schedule on a case-by-case basis.

*  The number of shares of our Class A common stock subject to options is determined by dividing the dollar-denominated value of the applicable
option by the per share Black-Scholes valuation as of the applicable grant date, utilizing the same assumptions that the Company uses in
preparation of its financial statements.

*  The number of shares of our Class A common stock subject to RSUs is determined by dividing the dollar-denominated value of the applicable
RSU award by the average closing price of our Class A common stock over the 20-trading day period ending on (and including) the applicable
grant date.

Clawback Policy

Our Board has adopted a Policy for Recovery of Erroneously Awarded Compensation (the “Clawback Policy”), in accordance with the NYSE listing standards
and Rule 10D-1 under the Exchange Act, which applies to our current and former executive officers. Under the Clawback Policy, we are required to recoup
certain compensation on a pre-tax basis within a specified lookback period in the event of certain restatements, subject to limited impracticability exceptions.
Covered restatements include both a restatement to correct an error that is material to previously issued financial statements or that would result in a material
misstatement if the error were corrected in the current period or left uncorrected in the current period. The amount required to be recovered is the excess of the
amount of incentive-based compensation received over the amount that otherwise would have been received had it been determined based on the restated
financial measure, and may be recouped from incentive-based compensation, time- or performance-based equity awards or other compensation.

Anti-Hedging/Pledging Policy

Our Board has adopted an Insider Trading Compliance Policy, which applies to all of our directors, officers and employees. The policy prohibits our directors,
officers and employees and any entities they control from purchasing financial instruments such as prepaid variable forward contracts, equity swaps, collars
and exchange funds, or otherwise engaging in transactions that hedge or offset, or are designed to hedge or offset, any decrease in the market value of the
Company’s equity securities, or that may cause an officer, director, or employee to no longer have the same objectives as the Company’s other stockholders. In
addition, the policy prohibits pledging the Company’s equity securities as collateral to secure loans.

Section 4094

The Compensation Committee takes into account whether components of the compensation for our executive officers will be adversely impacted by the penalty
tax imposed by Section 409A of the Code, and aims to structure these components to be compliant with or exempt from Section 409A to avoid such potential
adverse tax consequences.

“Golden Parachute” Payments

Sections 280G and 4999 of the Code provide that certain executive officers and other service providers who are highly compensated or hold significant equity
interests may be subject to an excise tax if they receive payments or benefits in connection with a change in control of the Company that exceeds certain
prescribed limits, and that we, or a successor, may forfeit a tax deduction on the amounts subject to this additional tax. While the Compensation Committee
may take the potential forfeiture of such tax deduction into account when making compensation decisions, it will award compensation that it determines to be
consistent with the goals of our executive compensation program even if such compensation is not deductible by us. We do not provide any tax gross-ups to
cover excise taxes under Section 4999 in connection with a change in control.

Accounting for Share-Based Compensation
We follow Financial Accounting Standard Board Accounting Standards Codification Topic 718, (“ASC Topic 718”), for our share-based compensation awards.
ASC Topic 718 requires companies to measure the compensation expense for all share-based payment awards made to employees and directors, including

stock options and RSUs, based on the grant date “fair value” of these awards. This calculation is performed for accounting purposes and reported in the
compensation tables below, even though our NEOs may never realize any value from their awards.
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Compensation Committee Report

The Compensation Committee of the Board of Directors of FIGS, Inc. has reviewed and discussed the Compensation Discussion and Analysis required by Item
402(b) of Regulation S-K with management and, based on such review and discussions, the Compensation Committee recommended to the Board of Directors
that the Compensation Discussion and Analysis be included in this Proxy Statement.

Michael Soenen, Chairperson

Jeffrey Wilke, Committee Member

J. Martin Willhite, Committee Member
The foregoing Compensation Committee Report is not soliciting material, is not deemed filed with the SEC and is not to be incorporated by reference in any

filing of the Company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the
date hereof and irrespective of any general incorporation language in any such filing.
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EXECUTIVE COMPENSATION TABLES

Summary Compensation Table

The following table contains information about the compensation earned by each of our NEOs during the years ended December 31, 2021, 2022 and 2023.

Non-Equity
. Incentive
Name and Principal Salary Bon:ls Stock . Option ,, | Compensation Com‘?)l; Otltl::)rn ®) Total
Position Year (&) @®® Awards ($)?| Awards ($)® Plan ($)® n§ ®)
2023 1,000,000 192,600 3,449,132 3,000,002 723,750 22,851 8,388,335
Catherine Spear _ _ _ _
Chicf Exccutive Officer 2022 1,000,000 40,737 1,040,737
2021 851,923| 1,000,000 3,609,111 7,500,006 -- 70,588 13,031,628
2023 -- -- -- -- -- 351 351
e 2022 593,956 —-| 11,320,485 13,603,183 - 43| 25,517,667
Executive Chair
2021 851,923| 1,000,000 3,609,111 7,500,006 -- 530 12,961,570
2023 500,000 72,225 862,285 750,002 217,125 22,851 2,424,488
Daniella Turenshine
[Former Chief Financial Officer® 2022 500,000 — — — - 18,138 518,138
2021 311,539 375,000 10,252,659 10,527,665 -- 26,039 21,492,902

() Amounts represent bonuses earned by our NEOs based on individual performance under our 2023 Bonus Program. For a description of the 2023 Bonus
Compensation Discussion and Analysis—Elements of Compensation—Cash Incentive Compensation” above.

Program, see “—

@ Amounts reflect the full grant-date fair value of RSU awards and stock options granted during the applicable fiscal year computed in accordance with ASC

Topic 718, rather than the amounts paid to or realized by the named individual. We provide information regarding the assumptions used to calculate the value of
all stock awards and option awards made to our NEOs in 2023 in Note 12 to the consolidated financial statements included in our Annual Report on Form 10-K

for the year ended December 31, 2023.

& Amounts represent bonuses earned by our NEOs based on the Company’s achievement of pre-established financial metrics under our 2023 Bonus Program. For
a description of the 2023 Bonus Program, see “—Compensation Discussion and Analysis—Elements of Compensation—Cash Incentive Compensation” above.

“ Amount for 2023 includes (i) Company-paid life insurance premiums and (ii) for Mses. Spear and Turenshine, 401(k) match in the amount of $22,500.

) Ms. Turenshine resigned from her position as Chief Financial Officer, effective as of April 12, 2024.

Grants of Plan-Based Awards in Fiscal 2023

The following table provides supplemental information relating to grants of plan-based awards made during fiscal 2023 to help explain information provided
above in our Summary Compensation Table. This table presents information regarding all grants of plan-based awards to our NEOs occurring during fiscal

2023.

Grant Date
Estimated Possible Payouts Under Non-Equity Incentive | A1 other Stock A@ggg‘gﬂg{ﬁgn‘)f Fair Value of
Plan Awards(® Awards: Number Securities Exercise or Base SFOCk and
Target of Shares of Stock | Underlying Options | Price of Option |Option Awards
Name Grant Date | Threshold ($) ®) Stretch ($) | Maximum ($) or Units (#) #) Awards ($/Sh) (O
N/A 375,000 750,000 862,500 1,500,000
Catherine Spear 5/9/2023® 833,334 7.91 3,000,002
5/9/2023® 436,047 3,449,132
N/A 112,500 225,000 258,750 450,000
Daniella Turenshine 5/9/2023%) 208,334 791 750,002
5/9/2023% 109,012 862,285

M Amounts reflect potential payouts under the portion of our 2023 Bonus Program based on the Company’s achievement of pre-established financial metrics,
assuming each of the components of the 2023 Bonus Program were met at their respective
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“Threshold,” “Target,” “Stretch” and “Maximum” levels. For more information about the 2023 Bonus Program, see “—Compensation Discussion and Analysis
—FElements of Compensation—Cash Incentive Compensation” above.

@ Amounts reflect the grant-date fair value in accordance with ASC Topic 718. We provide information regarding the assumptions used to calculate these values
in Note 12 to the consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2023.

() Represents the grant of an option to purchase shares of the Company’s Class A common stock that vests and becomes exercisable in 48 substantially equal
installments on each monthly anniversary of May 9, 2023.

® Represents the grant of RSUs that vests in 16 substantially equal installments on each quarterly anniversary of June 1, 2023.
Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table
Executive Compensation Arrangements

The following is a summary of the compensatory agreements we have entered into with our NEOs.

Amended and Restated Employment Agreement with Catherine Spear

We are party to an amended and restated employment agreement with Ms. Spear, which has a five-year term beginning May 26, 2021. Pursuant to the amended
and restated employment agreement, Ms. Spear is entitled to receive a base salary of $1,000,000 and is eligible to receive an annual bonus with a target amount
equal to 100% of her base salary, which, consistent with the 2023 Bonus Program, may be earned in an amount up to 200% of her base salary if maximum
performance goals are achieved, as determined by the Compensation Committee in its sole discretion, and subject to Ms. Spear’s continued employment
through the bonus payment date. In addition, Ms. Spear is eligible to participate in the health, welfare, retirement, vacation and other employee benefit plans,
practices, policies and programs generally available to other senior executives, and the Company will pay the filing and legal fees associated with any required
filings under the Hart-Scott-Rodino Act with respect to the acquisition of our securities.

Pursuant to the terms of Ms. Spear’s amended and restated employment agreement and in connection with our IPO, we approved the grant to Ms. Spear of a
stock option and RSU award with an aggregate value of $10,000,000. The stock option will vest and become exercisable in substantially equal monthly
installments through the four-year anniversary of our IPO, and the RSU award vets in substantially equal quarterly installments through the same date, in each
case, subject to Mr. Spear’s continued service through the applicable vesting date.

Ms. Spear is also subject to the terms and conditions of an employee confidential information and invention assignment agreement, a one-year post-termination
non-solicitation covenant, and an indefinite mutual non-disparagement covenant.

Ms. Spear’s amended and restated employment agreement provides for severance and change in control payments as more fully described under “—Potential
Payments Upon Termination or Change in Control.”

Second Amended and Restated Employment Agreement with Heather Hasson

We are party to an amended and restated employment agreement with Ms. Hasson, which has a term that commenced on August 4, 2022 and runs through
December 31, 2024. Ms. Hasson’s amended and restated employment agreement provides that, during the term of the agreement, Ms. Hasson is not eligible to
receive any base salary and, commencing with fiscal year 2023, Ms. Hasson is not eligible to receive an annual bonus. Ms. Hasson continues to be eligible (i)
to participate (at the sole cost of the Company and on a tax-neutral basis to Ms. Hasson) in the health, welfare, retirement, vacation and other employee benefit
plans, practices, policies and programs generally available to other senior executives and (ii) for Company payment of the filing and legal fees associated with
any required filings under the Hart-Scott-Rodino Act, as amended, with respect to the acquisition of our securities. During the term of Ms. Hasson’s amended
and restated employment agreement, all outstanding equity awards held by Ms. Hasson will remain outstanding and continue to vest and become exercisable (if
applicable) in accordance with their terms.

In connection with Ms. Hasson’s appointment and pursuant to her amended and restated employment agreement, we granted equity awards to Ms. Hasson with
a value equal to $24,923,668, of which $13,603,183 was granted in the form of a nonqualified stock option and $11,320,485 was granted in the form of an RSU
award. The stock option vests and becomes exercisable in substantially equal monthly installments through December 31, 2024, and the RSU Award vests in
substantially equal quarterly installments through the same date, in each case, subject to Ms. Hasson’s continued service through the applicable vesting date.

Ms. Hasson is also subject to the terms and conditions of an employee confidential information and invention assignment agreement, a one-year post-
termination non-solicitation covenant, and an indefinite mutual non-disparagement covenant.

Ms. Hasson’s amended and restated employment agreement provides for severance and change in control payments as more fully described under “—Potential
Payments Upon Termination or Change in Control.”

Amended and Restated Employment Letter Agreement with Daniella Turenshine

On March 8, 2022, we entered into an amended and restated employment letter agreement with Ms. Turenshine in connection with her appointment as our
Chief Financial Officer. Pursuant to the amended and restated employment letter agreement, Ms. Turenshine was entitled to receive a base salary of $500,000
and was eligible to receive an annual bonus with a target amount equal to $300,000 for 2023, which, consistent with our 2023 Bonus Program, was eligible to
be earned in an amount up to a maximum of 200% of the target
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annual bonus, subject to her continued employment through the bonus payment date. In addition, Ms. Turenshine was eligible to participate in our standard
benefit programs. Ms. Turenshine’s employment letter agreement terminated in connection with her resignation and the termination of her employment
effective as of April 12, 2024.

Ms. Turenshine’s amended and restated employment letter agreement provided for severance and change in control payments as more fully described under “—
Potential Payments Upon Termination or Change in Control.”

Cash Sale Bonus Letters

On February 22, 2018, we entered into cash sale bonus letter agreements with each of Mses. Hasson and Spear. These letter agreements provide for cash
change in control payments as more fully described under “—Potential Payments Upon Termination or Change in Control.”

Outstanding Equity Awards at Fiscal Year-End Table

The following table summarizes the number of shares of common stock underlying incentive plan awards for each NEO as of December 31, 2023. Unless
otherwise specified, each equity award listed in the following table was granted under the Company’s 2021 Equity Incentive Award Plan (“2021 Plan”) and
covers our Class A common stock. Shares underlying equity awards identified by an asterisk in the following table held by Mses. Hasson and Spear are
exchangeable for Class B common stock pursuant to the Equity Award Exchange Agreement (as defined below in the section of this Proxy Statement titled
“Certain Relationships and Related Person Transactions”). The market value of unvested RSUs in the following table are based on a closing price of our Class
A common stock on December 29, 2023, the last trading day of the last completed fiscal year, of $6.95 per share.

Option Awards Stock Awards
Number of
Securities Number of Number of |Market Value of
Underlying Securities Shares or Units | Shares or Units
Unexercised Underlying Option of Stock That | of Stock That
Options (#) Unexercised Options | Exercise Price Option Have Not Have Not
Name Grant Date Exercisable (#) Unexercisable ©)] Expiration Date Vested (#) Vested ($)
02/22/2018°F 7,695,000 — 0.86 02/21/2028 — —
06/27/2018"F 900,000 — 1.37 06/26/2028 — —
09/16/2020%" 6,653,436 3,582,624 5.10 09/15/2030 = =
Catherine Spear 05/26/2021% 469,583 257,514 22.00 05/25/2031 — —
06/01/2021® — — — — 42,614 296,167
05/09/2023© 121,527 711,807 7.91 05/8/2033 — —
05/09/2023 — — — — 381,542 2,651,717
02/22/2018(M1t 313,336 — 0.86 02/21/2028 — —
06/27/2018>"t 900,000 — 1.37 06/26/2028 — —
09/16/20200)"F 10,236,060 — 5.10 09/15/2030 — —
Heather Hasson 05/26/2021% 469,583 257,514 22.00 05/25/2031 — —
06/01/2021© — — — — 42,614 296,167
08/09/2022® 1,580,042 1,283,786 11.79 08/08/2032
08/09/2022 — — — — 480,089 3,336,619
12/12/2018(0)F 37,503 — 0.46 12/11/2028 — —
10/09/20191V% 37,131 — 0.46 10/08/2029 — —
09/16/20201" 2,814 7,503 0.81 09/15/2030 — =
12/26/20200H 95,625 33,750 6.02 12/25/2030 — —
S i 05/26/202101 31,810 19,087 22.00 05/25/2031 — =
06/01/202102) — — — — 2,983 20,732
12/24/2021D 408,606 408,605 26.36 12/23/2031 = =
12/24/202119 — — — — 189,682 1,318,290
05/09/2023© 30,382 177,952 791 05/8/2033 — —
05/09/2023" — — — — 95,386 662,933

* Following the exercise of this option, the resulting shares of Class A common stock may be exchanged at a 1:1 ratio for shares of the Company’s Class B
common stock at the election of the holder pursuant to the Equity Award Exchange Agreement.

T The option is fully vested.

@ This option was granted under the Company’s Amended 2016 Equity Incentive Plan (the “2016 Plan”) and vested and became exercisable as to 1/48th of the
total number of shares of Class A common stock underlying the option on each monthly anniversary of the vesting commencement date.
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@ This option was granted under the 2016 Plan and vested and became exercisable as to 1/48th of the total number of shares of Class A common stock underlying
the option on each monthly anniversary of the vesting commencement date.

() This option was granted under the 2016 Plan and vests and becomes exercisable as to 1/60th of the total number of shares of Class A common stock underlying
the option on each monthly anniversary of the grant date. In the event of a change in control (as defined in the 2016 Plan), 100% of the then-unvested shares
subject to the option will accelerate and vest immediately prior to the change in control. If the executive’s service terminates due to a termination by us without
“cause” or by the executive for “good reason,” or due to death or “disability” (each, as defined in the applicable executive’s amended and restated employment
agreement), then 100% of the then-unvested shares subject to the option will accelerate and vest. The vesting of the option held by Ms. Hasson was accelerated
in connection with our IPO.

® This option vests and becomes exercisable as to 1/48th of the total number of shares of Class A common stock underlying the option on each monthly
anniversary of the grant date. If the executive’s service terminates due to a termination by us without “cause” or by the executive for “good reason,” or due to
death or “disability” (each, as defined in the applicable executive’s amended and restated employment agreement), then 100% of the then-unvested shares
subject to the option will accelerate and vest.

) This RSU award vests as to 1/16th of the total number of shares of Class A common stock underlying the RSU award on each quarterly anniversary of the
vesting commencement date. If the executive’s service terminates due to a termination by us without “cause” or by the executive for “good reason,” or due to
death or “disability” (each, as defined in the applicable executive’s amended and restated employment agreement), then 100% of the then-unvested shares
subject to the RSU award will accelerate and vest.

(® This option vests and becomes exercisable as to 1/48th of the total number of shares of Class A common stock underlying the option on each monthly
anniversary of the grant date. Solely with respect to the option granted to Ms. Spear, if Ms. Spear’s service terminates due to a termination by us without
“cause” or by her for “good reason,” or due to death or “disability” (each, as defined in Ms. Spear’s amended and restated employment agreement), then 100%
of the then-unvested shares subject to the option will accelerate and vest.

() This RSU award vests as to 1/16th of the total number of shares of Class A common stock underlying the RSU award on each quarterly anniversary of the
vesting commencement date. Solely with respect to the RSUs granted to Ms. Spear, if Ms. Spear’s service terminates due to a termination by us without
“cause” or by her for “good reason,” or due to death or “disability” (each, as defined in Ms. Spear’s amended and restated employment agreement), then 100%
of the then-unvested shares subject to the RSU award will accelerate and vest.

®) This option vests and becomes exercisable in 29 substantially equal installments on each monthly anniversary of August 4, 2022 (with the last installment
vesting on December 31, 2024). If (i) Ms. Hasson’s service is terminated by us without “cause” or by her for “good reason” (each, as defined in her amended
and restated employment agreement), and, in each case, such termination occurs during the period beginning three months prior and ending 12 months
following a change in control (as defined in the 2021 Plan) or (ii) Ms. Hasson’s service is terminated due to her death or “disability” (as defined in her amended
and restated employment agreement), then 100% of the then-unvested shares subject to the option will accelerate and vest. If Ms. Hasson’s service is
terminated by us other than for “cause” or by her for “good reason,” in each case, other than within the change in control period described in the preceding
sentence, then 50% of the then-unvested shares subject to the option will accelerate and vest.

© This RSU award vests in 10 substantially equal installments on each quarterly anniversary of August 4, 2022 (with the last installment vesting on December 31,
2024). If (i) Ms. Hasson’s service is terminated by us without “cause” or by her for “good reason” (each, as defined in her amended and restated employment
agreement), and, in each case, such termination occurs during the period beginning three months prior and ending 12 months following a change in control (as
defined in the 2021 Plan) or (ii) Ms. Hasson’s service is terminated due to her death or “disability” (as defined in her amended and restated employment
agreement), then 100% of the then-unvested shares subject to the RSU award will accelerate and vest. If Ms. Hasson’s service is terminated by us other than for
“cause” or by her for “good reason,” in each case, other than within the change in control period described in the preceding sentence, then 50% of the then-
unvested shares subject to the RSU award will accelerate and vest.

(10 This option was granted under the 2016 Plan and vested and became exercisable as to 25% of the total number of shares of Class A common stock underlying
the option on the first anniversary of the vesting commencement date, and as to 1/48th of the shares underlying the option on each monthly anniversary
thereafter.

(1) This option vests and becomes exercisable as to 1/48th of the total number of shares of Class A common stock underlying the option on each monthly
anniversary of the vesting commencement date. If Ms. Turenshine’s service was terminated by us without “cause” or by her for “good reason” (each, as defined
in the applicable Board consent or her employment letter agreement, as the case may be), in either case, within 12 months following a change in control (as
defined in the applicable Board consent or her employment letter agreement, as the case may be), then 100% of the then-unvested shares subject to the option
would have accelerated and vested.

(2) This RSU award vests as to 1/16th of the total number of shares of Class A common stock underlying the RSU award on each quarterly anniversary of the
vesting commencement date. If Ms. Turenshine’s service was terminated by us without “cause” or by her for “good reason” (each, as defined in the applicable
Board consent), in either case, within 12 months following a change in control (as defined in the applicable Board consent), then 100% of the then-unvested
shares subject to the RSU award would have accelerated and vested.

(3 This RSU award vests as to 1/16th of the total number of shares of Class A common stock underlying the RSU award on March 1, 2022, and as to 1/16th of the
RSU award on each quarterly anniversary thereafter. If Ms. Turenshine’s service was terminated by us without “cause” or by her for “good reason” (each, as
defined in her employment letter agreement), in either case, within 12 months following a change in control (as defined in her employment letter agreement),
then 100% of the then-unvested shares subject to the RSU award would have accelerated and vested.
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Option Exercises and Stock Vested in Fiscal 2023

Option Awards Stock Awards
Number of Shares Value Realized on Number of Shares Acquired on
Acquired on Exercise Exercise Vesting® Value Realized on Vesting®
Name () ®) # ®)
Catherine Spear — — 759,218 6,589,644
Heather Hasson 634,995 4,738,831 1,088,784 7,959,411
Daniella Turenshine 49,122 276,991 110,455 790,276

( Represents the gross number of shares acquired upon vesting of RSUs, without taking into account any shares withheld to satisfy applicable tax withholding
obligations.

@ Amounts are calculated by multiplying the number of shares vested by our closing stock price on the vesting date.
Potential Payments Upon Termination or Change in Control

As referenced above, we are party to employment agreements with each of our NEOs which provide for severance payments and benefits in the event the NEO
is terminated without “cause” or resigns for “good reason.” These severance payments are enhanced if the qualifying termination occurs: (i) for Mses. Spear
and Hasson, within three months prior to or 12 months following a change in control, or (ii) for Ms. Turenshine, within 12 months following a change in
control. Additionally, each of Mses. Spear’s and Hasson’s employment agreements provides for accelerated vesting of certain equity awards if the executive’s
employment is terminated due to death or disability, or if a change in control of the Company occurs (regardless of whether the executive experiences a
termination).

We are also party to cash sale bonus letter agreements with each of Mses. Spear and Hasson that provide for payment in connection with a qualifying change in
control.

The benefits payable to our NEOs pursuant to these arrangements are described in detail below.
Catherine Spear

Pursuant to Ms. Spear’s amended and restated employment agreement, if her employment is terminated by us without “cause” or by Ms. Spear for “good
reason” during the period beginning three months prior to and ending 12 months following a “change in control” (each, as defined in her amended and restated
employment agreement), Ms. Spear will receive the following severance payments and benefits: (i) continued payments of base salary for 24 months following
the date of termination, (ii) 100% accelerated vesting and exercisability of all outstanding equity awards held by her, (iii) a lump-sum amount equal to 200% of
the cost of 18 months of COBRA premiums and (iv) a pro-rated target bonus for the year in which the termination occurs and an amount equal to 200% of Ms.
Spear’s target bonus for the year in which the termination occurs. If Ms. Spear’s employment is terminated by us without “cause” or by Ms. Spear for “good
reason” not within the change in control period described above, Ms. Spear will receive the severance payments and benefits set forth in items (i) through (iii)
above. The severance payments and benefits described above are subject to Ms. Spear’s execution of a release of claims against us and continued compliance
with the restrictive covenants set forth in her amended and restated employment agreement.

Additionally, if Ms. Spear’s employment is terminated due to death or disability, Ms. Spear will receive 100% accelerated vesting (and exercisability, if
applicable) of all outstanding equity awards held by her.

Further, if a change in control of the Company occurs, Ms. Spear will receive 100% accelerated vesting (and exercisability, if applicable) of all outstanding
equity awards granted prior to our IPO (excluding the awards granted to Ms. Spear in connection with our IPO).

Additionally, Ms. Spear is party to a cash sale bonus letter agreement. This letter agreement provides that upon the occurrence of a sale of our company in
which the implied equity valuation of our company is equal to or greater than $400 million and either (i) the cash consideration actually received by our
stockholders is equal to or greater than $400 million or (ii) the cash consideration actually received by our stockholders is equal to or greater than $300 million
and the sum of such cash consideration plus any publicly traded equity securities actually received by our stockholders is equal to or greater than $400 million,
and, in either case, provided that such sale qualifies as a change in control event under Section 409A of the Code (a “Qualifying Cash Sale”), Ms. Spear will be
eligible to earn a transaction bonus equal $3,750,000, paid in a single lump sum within ten days following the Qualifying Cash Sale. Ms. Spear need not be
employed or engaged by our company on the date of the Qualifying Cash Sale in order to receive the bonus.

Heather Hasson
Pursuant to Ms. Hasson’s amended and restated employment agreement, if Ms. Hasson’s employment is terminated by us without “cause” or by her for “good

reason” during the period beginning three months prior to and ending 12 months following a “change in control” (each as defined in Ms. Hasson’s amended
and restated employment agreement), Ms. Hasson will receive the following
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severance payments and benefits: (i) 100% accelerated vesting (and exercisability, if applicable) of all outstanding equity awards granted to Ms. Hasson, (ii) a
lump-sum amount equal to 200% of the cost of 18 months of COBRA premiums and (ii1) if the termination had occurred prior to the payment of Ms. Hasson’s
annual bonus for 2022, an amount equal to Ms. Hasson’s target annual bonus for 2022. If Ms. Hasson’s employment is terminated by us without “cause” or by
her for “good reason” not within the change in control period described above, she will receive (i) 50% accelerated vesting (and exercisability, if applicable) of
each of the Hasson Option and the Hasson RSU Award and 100% accelerated vesting (and exercisability, if applicable) of all other outstanding equity awards
and (ii) a lump-sum amount equal to 200% of the cost of 18 months of COBRA premiums. The severance payments and benefits described above are subject to
Ms. Hasson’s execution of a release of claims against us and continued compliance with the restrictive covenants set forth in her amended and restated
employment agreement.

Additionally, if Ms. Hasson’s employment is terminated due to death or disability, she will receive 100% accelerated vesting (and exercisability, if applicable)
of all outstanding equity awards held by her.

Additionally, Ms. Hasson is party to a cash sale bonus letter agreement. This letter agreement provides that upon the occurrence of a sale of our company in
which the implied equity valuation of our company is equal to or greater than $400 million and either (i) the cash consideration actually received by our
stockholders is equal to or greater than $400 million or (ii) the cash consideration actually received by our stockholders is equal to or greater than $300 million
and the sum of such cash consideration plus any publicly traded equity securities actually received by our stockholders is equal to or greater than $400 million,
and, in either case, provided that such sale is a Qualifying Cash Sale, Ms. Hasson will be eligible to earn a transaction bonus equal to $1,500,000, paid in a
single lump sum within ten days following the Qualifying Cash Sale. Ms. Hasson need not be employed or engaged by our company on the date of the
Qualifying Cash Sale in order to receive the bonus.

Daniella Turenshine

Pursuant to her amended and restated employment letter agreement as in effect in 2023, upon a termination of her employment by us without “cause” or by her
for “good reason” (and other than due to death or disability) during the 12-month period following a “change in control” (each, as defined in her amended and
restated employment letter agreement), Ms. Turenshine was entitled to receive the following severance payments and benefits: (i) continued payment of base
salary for 12 months following the date of termination, (ii) up to 12 months of company-paid COBRA continuation, (iii) a pro-rated target bonus for the year of
termination, paid in a lump-sum and (iv) 100% accelerated vesting (and exercisability, if applicable) of the stock option and RSU award granted to Ms.
Turenshine in December 2021 in connection with her appointment as our Chief Financial Officer. If Ms. Turenshine’s termination of employment by us without
“cause” or by her for “good reason” (and other than due to death or disability) occurred not within the change in control period described above, Ms.
Turenshine was entitled to receive the following severance payments and benefits: (i) continued payments of base salary for 12 months following the date of
termination and (ii) up to 12 months of COBRA continuation. The severance payments and benefits described above were subject to Ms. Turenshine’s timely
execution and non-revocation of a release of claims in our favor and continued compliance with the obligations set forth in the standard employee confidential
information and invention assignment agreement Ms. Turenshine entered into as a condition of her employment. Ms. Turenshine’s employment letter
agreement terminated in connection with her resignation and the termination of her employment effective as of April 12, 2024. She was not entitled to any
severance benefits in connection with her resignation.

Estimated Potential Payments
The following table summarizes the payments that would be made to our NEOs upon the occurrence of certain qualifying terminations of employment or a

change in control, in any case, occurring on December 31, 2023. Amounts shown do not include (i) accrued but unpaid base salary through the date of
termination or (ii) other benefits earned or accrued by the NEO during her employment that are available to all salaried employees, such as accrued vacation.
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Termination Termination
Without Cause Without Cause or
or for Good for Good Reason in
Reason (no Change in Connection with a
Change in Control (no Change in Control
Name Benefit Death / Disability | Control) ($) | Termination) ($) (6]
Cash - 2,000,000 - 5,000,000
COBRA Premiums®" - 24,598 - 24,598
Restricted Stock Units
Catherine Spear Acceleration® 2,947,883 2,947,883 = 2,947,883
Stock Options Acceleration®® 6,627,854 6,627,854 6,627,854 6,627,854
Cash Sale Bonus® = = 3,750,000 3,750,000
Total® 9,575,738 11,600,336 10,377,854 18,350,336
Cash - - - -
COBRA Premiums" - 45,520 - 45,520
Restricted Stock Units
Heather Hasson | Acceleration® 3,632,785 1,964,476 = 3,632,785
Stock Options Acceleration® - - - -
Cash Sale Bonus® - - 1,500,000 1,500,000
Total® 3,632,785 2,009,996 1,500,000 5,178,305
Cash - 500,000 - 800,000
COBRA Premiums" - - - -
Daniella Restricted Stock Units
Turenshine® Acceleration® = - - 1,339,019
Stock Options Acceleration® - -- -- 77,456
Total® - 500,000 - 2,216,475

() Represents the estimated value of COBRA premium reimbursement based upon the monthly cost of such benefits to the Company as of December 31, 2023.

@ With respect to stock options, the value of equity acceleration was calculated by (i) multiplying the number of accelerated shares of common stock underlying
the options by $6.95, the closing trading price of our Class A common stock on December 29, 2023, the last trading day of fiscal 2023 and (ii) subtracting the
exercise price for the options. With respect to RSUs, the value of equity acceleration was calculated by multiplying the number of accelerated RSUs by $6.95,
the closing trading price of our Class A common stock on December 29, 2023.

) Pursuant to each of the Cash Sale Bonus Letters dated February 22, 2018, by and between the Company and each of Mses. Hasson and Spear, Mses. Hasson
and Spear are entitled to a lump-sum payment equal to $1,500,000 and $3,750,000, respectively, upon a Qualifying Cash Sale, as defined in the Cash Sale
Bonus Letters.

4 The total amounts reported in this row may not equal the sum of amounts reflected in the preceding rows as a result of rounding to the nearest whole dollar as
required by SEC rules.

) Ms. Turenshine resigned from her position as Chief Financial Officer, effective as of April 12, 2024. She was not entitled to any severance benefits in
connection with her resignation.

Pay Versus Performance Table

Under rules adopted pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, we are required to disclose certain information
about the relationship between the “compensation actually paid” to our NEOs and certain measures of company performance. The information that follows is
provided in compliance with these rules; however, additional information regarding our compensation philosophy, the structure of our performance-based
compensation programs and compensation decisions made in 2023 is described under “—Compensation Discussion and Analysis” above. Note that
“compensation actually paid” does not necessarily reflect value actually realized by the NEOs.

The following table sets forth both pay as reported in the Summary Compensation Table in this Proxy Statement and information concerning the
“compensation actually paid” to our principal executive officers (“PEOs”) and other NEOs for each of the fiscal years ended December 31, 2021, 2022 and
2023, and our total shareholder return (“TSR”), as well as net income and net revenues for each such fiscal year:
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Average Value of Initial Fixed $100 Investment
C i Based on:
y y C i Comp i Average Summary | Actually Paid to
Comp ion Table | Comp ion Table Actually Paid to Actually Paid to Compensation Table
Total for PEO Total for PEO PEO (Catherine PEO (Heather Total for Non-PEO No.n-PEO NEOs Total Shareholder Peer Group Total Net Income Net Revenues (5)
(Catherine Spear (Heather Hassun) Spear) Hasson) NEOs (8) (in ($) (in thousands)” Return Shareholder Return N L P
Year ($) (in th ds)® | ($) (in th ds)® |($) (in th ds) @ [ ($) (in thousands)® thousands) @ @ [OR ($) (in ) (in t
2023 8,388 N/A 8,732 N/A 2,424 2,340 23.15 48.16 22,637 550,315
2022 1,041 25,518 (170,952) (19,989) 518 (19,685) 22.42 49.85 21,186 505,835
2021 13,032 12,962 290,153 298,744 13,839 19,870 91.81 91.22 (9,556) 419,591

(M On August 2, 2022, Ms. Spear was appointed by our Board as our sole Chief Executive Officer and Ms. Hasson was appointed as Executive Chair of the Board.

@) Amounts represent “compensation actually paid” to our PEO and the average “compensation actually paid” to our remaining NEOs for the relevant fiscal year,
each computed in accordance with Item 402(v) of Regulation S-K, which includes the individuals indicated in the table below for the fiscal years listed:

Year PEO(s) Non-PEO NEO(s)

2023 Catherine Spear Daniella Turenshine

2022 Catherine Spear and Heather Hasson Daniella Turenshine

2021 Catherine Spear and Heather Hasson Daniella Turenshine and Jeffrey D. Lawrence

Although we have voluntarily included Heather Hasson in this Proxy Statement as an NEO for the fiscal year ended December 31, 2023, we have excluded her
from the calculations applicable to our non-PEO NEOs in the above table for the fiscal year ended December 31, 2023 because she is not a “named executive
officer” under SEC regulations.

The dollar amounts in this “compensation actually paid” column do not reflect the amount of compensation actually realized by our NEOs during the applicable
year. As shown in the following table, to calculate “compensation actually paid,” Item 402(v) of Regulation S-K requires us to begin with the dollar amounts in
the “total” column of the Summary Compensation Table appearing earlier in this Proxy Statement, and make adjustments for a variety of factors, including the
impact of changes in the fair value of our NEOs’ previously granted equity awards, as follows:
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2023

Adjustments

PEO
(%)

Average N(n;—PEO NEOs
)

Summary Compensation Table Total

8,388,335

2,424,488

Deduction for Amounts Reported under the “Stock Awards” and “Option Awards” Columns in
the Summary Compensation Table for Applicable FY

(6,449,134)

(1,612,287)

Increase based on ASC 718 Fair Value of Awards Granted during Applicable FY that Remain
Unvested as of Applicable FY End, determined as of Applicable FY End

4,940,692

1,235,177

Increase based on ASC 718 Fair Value of Awards Granted during Applicable FY that Vested
during Applicable FY, determined as of Vesting Date

753,225

188,304

Increase/deduction for Awards Granted during Prior FY that were Outstanding and Unvested
as of Applicable FY End, determined based on change in ASC 718 Fair Value from Prior FY
End to Applicable FY End

114,631

10,350

Increase/deduction for Awards Granted during Prior FY that Vested During Applicable FY,
determined based on change in ASC 718 Fair Value from Prior FY End to Vesting Date

983,771

94,383

Deduction of ASC 718 Fair Value of Awards Granted during Prior FY that were
Forfeited during Applicable FY, determined as of Prior FY End

Increase based on Dividends or Other Earnings Paid during Applicable FY prior to Vesting
Date

Increase based on Incremental Fair Value of Options Modified during Applicable FY

Deduction for Change in the Actuarial Present Values reported under the “Change in Pension
Value and Nonqualified Deferred Compensation Earnings” Column of the Summary
Compensation Table for Applicable FY

Increase for Service Cost and, if applicable, Prior Service Cost for Pension Plans

Compensation Actually Paid amounts (as calculated)

8,731,520

2,340,415

The fair values of unvested and outstanding equity awards to our NEOs were remeasured as of the end of each fiscal year, and as of each vesting date, during
the 2021, 2022 and 2023 fiscal years. Fair values as of each measurement date were determined using valuation assumptions and methodologies (including
volatility, dividend yield, and risk-free interest rates) that are generally consistent with those used to estimate fair value at grant in accordance with ASC Topic

718, except for the remeasurement of stock options.

The grant-date fair values of stock options were estimated using Black-Scholes. Subsequent stock option valuations at the end of each fiscal year and as of each
vest date are performed using the a lattice valuation model due to a change in the expected term of out-of-the-money options. A lattice model utilizes the
contractual term of maturity of each stock option, and assumes the holder will exercise stock options the first time the Company’s stock price exceeds a pre-

defined multiple of the strike price which was determined to be 3.0x (which we believe provides a better estimate of out-of-the-money options).

© The Company’s TSR and Peer Group TSR reflected in these columns for each applicable fiscal year is calculated based on a fixed investment of $100
beginning with our initial public offering in May 2021. The Peer Group reflected in the Peer Group TSR is the S&P 500 Apparel, Accessories, & Luxury Goods

Index, as disclosed in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 pursuant to Item 201(e) of Regulation S-K.

@ For 2023, net revenues represents net revenues, as adjusted. Net revenues, as adjusted is calculated as net revenues as determined under GAAP, adjusted to

disregard the impact of an accounting reclassification related to duty subsidies for customers in Canada.

Narrative Disclosure to Pay Versus Performance Table

Relationship Between Financial Performance Measures

The graphs below describe, in a manner compliant with the relevant rules, the relationship between “compensation actually paid” to our PEOs and the average
of the “compensation actually paid” to our remaining NEOs, with (i) our cumulative TSR, (ii) our Peer Group TSR, (iii) our net income and (iv) our net

revenues, in each case, for the fiscal years ended December 31, 2021, 2022 and 2023.

TSR amounts reported in the graph assume an initial fixed investment of $100, and that all dividends, if any, were reinvested.
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Pay Versus Performance Tabular List

We believe the following performance measures represent the most important financial performance measures used by us to link “compensation actually paid”
to our NEOs for the fiscal year ended December 31, 2023:

e netrevenues; and
* adjusted EBITDA margin.

CEO Pay Ratio

As required by Item 402(u) of Regulation S-K, we are providing pay ratio information about the relationship of the annual total compensation of our employees
and the annual total compensation of Catherine Spear, our Chief Executive Officer (“CEO”). For 2023, our last completed fiscal year:

*  The median of the annual total compensation of all employees of our company (other than our CEO), was $95,750; and

*  The annual total compensation of our CEO, as reported in the Summary Compensation Table presented above in this Proxy Statement was
$8,388,355.

Based on this information, for 2023 the ratio of the annual total compensation of our CEO to the median of the annual total compensation of all employees was
87.6 to 1. During fiscal year 2023, we established an annual equity grant practice for our executive officers, including our NEOs. This change, and the annual
grant to Ms. Spear in 2023, led to a significant increase in the CEO pay ratio as compared to the CEO pay ratio in the prior year, when Ms. Spear did not
receive an equity grant.

Methodology, Assumptions and Estimates Used in Determining our Pay Ratio Disclosure
In determining the pay ratio calculation, we used the methodology, assumptions and estimates set forth below in determining the median employee:

1.  We selected December 31, 2023, which is within the last three months of 2023, as the date upon which we would identify the median employee.

2. We determined that, as of December 31, 2023, our employee population consisted of approximately 342 employees working at the Company and
its subsidiaries.

3. For purposes of measuring the compensation of our employee population, we selected total cash compensation. Total cash compensation includes
base salary, hourly pay, overtime, bonuses and commissions, as reported on our payroll records. We measured total cash compensation of the
employees included in the calculation over the twelve-month period ended December 31, 2023.

4. We gathered our total cash compensation information for the twelve-month period ended December 31, 2023 from payroll records of each of our
business units and applied this compensation measure consistently to all of our employees included in the calculation. We annualized the total
cash compensation of permanent employees hired during the year. We did not make any other annualizing adjustments, and we did not make any
cost-of-living adjustments in identifying the median employee.

5. Once we identified the median employee, we identified and calculated the elements of such employee’s compensation for 2023 in accordance
with the requirements of Item 402(c)(2)(x) of Regulation S-K, resulting in annual total compensation of $95,750. With respect to the annual total
compensation of our CEO, we used the amount reported in the “Total” column of our Summary Compensation Table included above in this Proxy
Statement for Catherine Spear, our CEO as of December 31, 2023.

We believe the pay ratio included in this information is a reasonable estimate calculated in a manner consistent with Item 402(u) of Regulation S-K.
COMPENSATION RISK ASSESSMENT

We have assessed our compensation programs for all employees and concluded that our compensation policies and practices do not create risks that are
reasonably likely to have a material adverse effect on us. Management has evaluated our executive and employee compensation and benefits programs to
determine if these programs’ provisions and operations create undesired or unintentional risk of a material nature. The risk assessment process includes a
review of program policies and practices; analysis to identify risks and risk controls related to our compensation programs; and determinations as to the
sufficiency of risk identification, the balance of potential risk to potential reward, the effectiveness of our risk controls and the impacts of our compensation
programs and their risks to our strategy. Although we periodically review all compensation programs, we focus on the programs with variability of payout, with
the ability of a participant to directly affect payout and the controls on participant action and payout. In relation to this, we believe that our incentive
compensation arrangements provide incentives that do not encourage risk taking beyond our ability to effectively identify and manage significant risks and are
compatible with effective internal controls and our risk management practices.
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The Compensation Committee monitors our compensation programs on an annual basis and expects to make modifications as necessary to address any changes
in our business or risk profile.
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DIRECTOR COMPENSATION
2023 Director Compensation

The following table sets forth the compensation awarded to, earned by or paid to our non-employee directors who served on our Board during the year ended
December 31, 2023, pursuant to our non-employee director compensation program as further described below. Our co-founders Heather Hasson and Catherine
Spear, who serve as our Executive Chair and Chief Executive Officer, respectively, are also members of our Board but did not receive any additional
compensation for service as a director. For more information regarding the compensation paid to Mses. Hasson and Spear in 2023, see “Executive
Compensation—Executive Compensation Tables—Summary Compensation Table” above.

Name Fees Earned or Paid in Cash (§)  Stock Awards ($) Total ($)
A.G. Lafley 50,000 150,008 200,008
Jeffrey Wilke® 61,192 150,008 211,200
Kenneth Lin 60,000 150,008 210,008
Mario Marte® 9,535 88,768 98,303
J. Martin Willhite 67,500 150,008 217,508
Michael Soenen 85,000 150,008 235,008
Sheila Antrum 55,000 150,008 205,008

() Amounts reflect the full grant date fair value of RSU awards granted during 2023 computed in accordance with ASC Topic 718. We provide information
regarding the assumptions used to calculate the value of the RSU awards granted to our non-employee directors in Note 12 to the financial statements for the
fiscal year ended December 31, 2023, included in our Annual Report on Form 10-K filed with the SEC on February 28, 2023. As of December 31, 2023, each
director listed in this table, except Mr. Marte, held 18,227 RSUs. As of December 31, 2023, Mr. Marte held 13,035 RSUs.

@ The service of Mr. Wilke on the Audit Committee and of Mr. Marte on our Board, respectively, began in November 2023.

We reimburse any non-employee director for his or her reasonable out-of-pocket expenses incurred in attending Board and committee meetings.

Director Compensation Program

In connection with our IPO, our Board adopted and our stockholders approved a non-employee director compensation program (the “Director Compensation
Program”). The Director Compensation Program provides for annual retainer fees and long-term equity awards for certain of our non-employee directors (each,
an “Eligible Director”). The material terms of the Director Compensation Program are summarized below.

The Director Compensation Program consists of the following components:

Cash Compensation
e Annual Retainer: $50,000

* Annual Committee Chair Retainer:
°  Audit: $20,000
o Compensation: $15,000
°  Nominating and Corporate Governance: $10,000
*  Annual Committee Member (Non-Chair) Retainer:
o Audit: $10,000
o Compensation: $7,500
°  Nominating and Corporate Governance: $5,000
Annual cash retainers are paid in quarterly installments in arrears and are pro-rated for any partial calendar quarter of service.
Equity Compensation

»  [nitial Grant: Each Eligible Director who is initially elected or appointed to serve on the Board automatically will be granted, on the date on
which such Eligible Director is appointed or elected to serve on the Board, an RSU award with a
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value of approximately $150,000, multiplied by a fraction (i) the numerator of which is the difference between 365 and the number of days from
the date of the immediately preceding annual meeting of the Company’s stockholders through the election or appointment date and (ii) the
denominator of which is 365. These initial grants will vest in full on the earlier to occur of (x) the one-year anniversary of the applicable grant
date and (y) the date of the next annual meeting of the Company’s stockholders following the grant date, subject to such Eligible Director’s
continued service through the applicable vesting date.

*  Annual Grant: An Eligible Director who is serving on our Board as of the date of the annual meeting of the Company’s stockholders each
calendar year will be granted, on such annual meeting date, an RSU award with a value of approximately $150,000. Each annual grant will vest in
full on the earlier to occur of (A) the first anniversary of the applicable grant date and (B) the date of the next annual meeting following the grant
date, subject to such Eligible Director’s continued service through the applicable vesting date.

In addition, each Initial Grant and Annual Grant will vest in full upon a change in control of the Company (as defined in the 2021 Plan) if the Eligible Director
will not become a member of the Board of the Company or the ultimate parent of the Company as of immediately following such change in control.

Compensation under our Director Compensation Program is subject to the annual limits on non-employee director compensation set forth in the 2021 Plan.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information, as of December 31, 2023, about our compensation plans under which shares of our common stock may be issued.

Number of Securities
Available for Future

Issuance Under Equity
Number of Securities to Weighted-Average Compensation Plans
be Issued Upon Exercise Exercise Price of (excludes securities
of Outstanding Options, Outstanding Options, reflected in first

Plan Category Warrants and Rights Warrants and Rights column)

Equity compensation plans approved by security holders" 7,036,045 @
Restricted Stock Units 3,264,673 @ — —
Options to Purchase Class A Common Stock 44,001,160 @ § 6.13 ® —

Equity compensation plans not approved by security holders — — —

Total 47,265,833 $ 6.13 7,036,045

(M Consists of the 2016 Plan, 2021 Plan and 2021 Employee Stock Purchase Plan (the “ESPP”).

@ The number of shares authorized under our 2021 Plan increases on the first day of each calendar year beginning on January 1, 2022 and ending on and
including January 1, 2031, equal to the lesser of (A) a number of Shares (as defined in the 2021 Plan) such that the aggregate number of Shares available for
grant under the 2021 Plan immediately following such increase shall equal 5% of the aggregate number of shares of Class A common stock and Class B
common stock outstanding on the final day of the immediately preceding calendar year, and (B) such lesser number of Shares as determined by our Board. The
number of shares authorized under our ESPP increases on the first day of each calendar year beginning on January 1, 2022 and ending on and including January
1, 2031, equal to the lesser of (A) 1% of the shares of Class A common stock and Class B common stock outstanding as of the last day of the immediately
preceding fiscal year and (B) such lesser number of Shares (as defined in the ESPP) as determined by our Board. The maximum number of shares of Class A
common stock subject to issuance pursuant to our ESPP offering period outstanding as of December 31, 2023 is 470,000.

® Consists of 3,264,673 shares of Class A common stock subject to outstanding RSUs under the 2021 Plan. Following the effectiveness of the 2021 Plan, no
further grants were permitted to be made under the 2016 Plan.

@ Consists of 33,430,155 and 10,571,005 outstanding options to purchase Class A common stock under the 2016 Plan and 2021 Plan, respectively. Following the
effectiveness of the 2021 Plan, no further grants were permitted to be made under the 2016 Plan, though existing option awards remain outstanding.

) As of December 31, 2023, the weighted-average exercise price of outstanding options was $6.13.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information with respect to holdings of our Class A common stock and Class B common stock (together, “Common
Stock”) by (i) stockholders known to us to beneficially own more than 5% of the outstanding shares of our Class A common stock or our Class B common
stock, and (ii) each of our directors (which includes all nominees), each of our named executive officers and all directors and executive officers as a group, in
each case as of April 10, 2024, unless otherwise indicated. The number of shares beneficially owned by each stockholder is determined under rules issued by
the SEC. Under these rules, beneficial ownership includes any shares as to which a person has sole or shared voting power or investment power. Applicable
percentage ownership is based on 161,864,232 shares of our Class A common stock and 8,283,641 shares of our Class B common stock outstanding as of April
10, 2024. In computing the number of shares beneficially owned by a person and the percentage ownership of that person, shares of Common Stock subject to
options, RSUs or other rights held by such person that are currently exercisable or will become exercisable within 60 days of April 10, 2024 are considered
outstanding, although these shares are not considered outstanding for purposes of computing the percentage ownership of any other person.

Each outstanding share of our Class B common stock is convertible at any time at the option of the holder into one share of our Class A common stock, such
that each holder of Class B common stock beneficially owns an equivalent number of shares of Class A common stock. In addition, each share of our Class B
common stock will convert automatically into one share of our Class A common stock upon the earlier of (1) the date fixed by our Board that is not less than 60
days or more than 180 days following the death or disability of both Ms. Hasson and Ms. Spear and (2) June 1, 2031, the 10-year anniversary of the date of the
closing of the IPO, each of which we refer to as a final conversion event.

Unless otherwise indicated, the address of each beneficial owner listed below is 2834 Colorado Avenue, Suite 100, Santa Monica, California 90404. We
believe, based on information provided to us, that each of the stockholders listed below has sole voting and investment power with respect to the shares
beneficially owned by the stockholder unless noted otherwise, subject to community property laws where applicable.

Common
Stock Combined
Beneficially Votin
Shares of Class A Common Stock® Shares of Class B Common Stock® Owned® Power™
Name of Beneficial Owner Number Percentage Number Percentage Percentage Percentage
5% Stockholders (excl. Named Executive Officers and
Directors)
Thomas Tull® 27,788,370 17.2% — — 16.3% 8.5%
Baron Capital Group, Inc.(® 25,215,484 15.6% — — 14.8% 7.7%
The Vanguard Group” 12,390,645 7.7% — — 7.3% 3.8%
BlackRock, Inc.® 10,286,103 6.4% — — 6.0% 3.1%
T. Rowe Price Investment Management, Inc.(®) 9,517,453 5.9% — — 5.6% 2.9%
Capital International Investors!'?) 8,569,561 5.3% — — 5.0% 2.6%
Named Executive Officers and Directors
Catherine Spear(! 17,849,702 10.0% 5,469,161 66.0% 12.5% 36.9%
Heather Hasson('? 14,356,775 8.2% 2,814,480 34.0% 9.3% 20.7%
Daniella Turenshine!® 880,619 * — — * *
A.G. Lafley(' 928,275 * — — * *
Jeffrey Wilke!!>) 154,566 * — — * *
Kenneth Lin('® 88,694 * — — * *
Mario Marte(1) 13,035 * — — * *
J. Martin Willhite'® 3,190,084 2.0% — — 1.9% 1.0%
Michael Soenen!'? 52,652 * — — * *
Sheila Antrum@® 42,652 * — — * *
All current executive officers and directors as a group
(ten individuals)@V 36,713,218 19.0% 8,283,641 100% 22.3% 56.4%

Represents less than one percent.

b The number and percentage of shares of Class A common stock beneficially owned by an individual or entity (i) includes shares of Class A common stock subject to
options, RSUs or other rights held by such person that are currently exercisable or will become vested and/or exercisable within 60 days of April 10, 2024, which are
considered outstanding Class A common stock, provided that these shares are not considered outstanding for purposes of computing the percentage ownership of any other
person and (ii) excludes shares of Class B common stock that are convertible into shares of Class A common at any time at the option of the holder.
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2)

3)

4)

5)

6)

7

8)

9)

10)

11)

12)

13)

14)

The number and percentage of shares of Class B common stock beneficially owned excludes shares of Class A common stock underlying options subject to the Equity
Award Exchange Agreement, as defined in the section of this Proxy Statement titled “Certain Relationships and Related Person Transactions,” and exchangeable for shares
of Class B common stock within 60 days of April 10, 2024.

The percentage of common stock beneficially owned by an individual or entity includes shares of Class A common stock and Class B common stock subject to options,
RSUs or other rights held by such person that are currently exercisable or will become vested and/or exercisable within 60 days of April 10, 2024, which are considered
outstanding common stock, provided that these shares are not considered outstanding for purposes of computing the percentage ownership of any other person, and
provided further that shares of Class B common stock beneficially owned excludes shares of Class A common stock underlying options subject to the Equity Award
Exchange Agreement and exchangeable for shares of Class B common stock within 60 days of April 10, 2024.

Percentage of “Combined Voting Power” represents voting power with respect to all outstanding shares of our Class A common stock and Class B common stock, as a
single class, as of April 10, 2024. Holders of our Class B common stock are entitled to 20 votes per share, and holders of our Class A common stock are entitled to one
vote per share.

Based solely on a Schedule 13D/A filed with the SEC on October 7, 2022. Consists of (a) 2,101,277 shares of Class A common stock held directly by Thomas Tull, (b)
25,670,175 shares of Class A common stock held by the Tull Family Trust and (c) 16,918 shares of Class A common stock held by First Light Investors, LLC (“First
Light”). Mr. Tull is the trustee of the Tull Family Trust and First Light is controlled by Mr. Tull’s spouse. All of the shares identified in this footnote, except those held by
First Light, are subject to the Voting Agreement. The address of Mr. Tull is 627 N. Wacker Drive #523, Chicago, IL 60606.

Based solely on a Schedule 13G/A filed with the SEC on February 14, 2024. With respect to these shares of Class A common stock, (a) each of Baron Capital Group, Inc.
(“BCG”) and Ronald Baron has shared voting power over 24,880,484 shares and shared dispositive power over 25,215,484 shares, (b) BAMCO, Inc. (“BAMCO”) has
shared voting power over 20,392,999 shares and shared dispositive power over 20,727,999 shares, (c) Baron Capital Management, Inc. (“BCM”) has shared voting and
dispositive power over 4,487,485 shares and (d) Baron Growth Fund (“BGF”) has shared voting and dispositive power over 8,453,539 shares . BAMCO and BCM are
subsidiaries of BCG. BGF is an advisory client of BAMCO. Ronald Baron, the chairman and chief executive officer of each of BCG, BAMCO and BCM, owns a
controlling interest in BCG and is the chief executive officer of BGF. The address of BCG, BAMCO, BCM, BGF and Mr. Baron is 767 Fifth Avenue, 49" Floor, New
York, New York 10153.

Based solely on a Schedule 13G/A filed with the SEC on February 13, 2024. With respect to these shares of Class A common stock, The Vanguard Group has shared
voting power over 215,683 shares, sole dispositive power over 12,042,604 shares and shared dispositive power over 348,041 shares. The address of the Vanguard Group is
100 Vanguard Blvd. Malvern, Pennsylvania 19355.

Based solely on a Schedule 13G/A filed with the SEC on January 29, 2024. With respect to these shares of Class A common stock, BlackRock, Inc. (“BlackRock”) has
sole voting power over 9,998,790 shares and sole dispositive power over 10,286,103 shares. The shares of Class A common stock are held of record by various BlackRock
subsidiaries. The address of BlackRock is 50 Hudson Yards, New York, New York 10001.

Based solely on a Schedule 13G filed with the SEC on February 14, 2024. With respect to these shares of Class A common stock, T. Rowe Price Investment Management,
Inc. (“Price Investment Management”) has sole voting power over 3,497,095 shares and sole dispositive power over 9,517,453 shares. These shares are held by funds and
accounts for which Price Investment Management serves as investment adviser. The address of Price Investment Management is 101 East Pratt Street, Baltimore,
Maryland 21201.

Based solely on a Schedule 13G filed with the SEC on February 9, 2024. With respect to these shares of Class A common stock, Capital International Investors (“CII”’) has
sole voting and dispositive power over 8,569,561 shares. The address of CII is 333 South Hope Street, 55th Floor, Los Angeles, California 90071.

Based on a Schedule 13D/A filed with the SEC on March 19, 2024 and information known to the Company, consists of (a) 145,676 shares of Class A common stock, (b)
1,352,608 shares of Class B common stock, (c) 797,073 shares of Class A common stock held by the Catherine Spear Revocable Trust, (d) 2,150,521 shares of Class B
common stock held by the Catherine Spear Revocable Trust, (e) 983,016 shares of Class B common stock held by the Wingaersheek Irrevocable Trust I, (f) 983,016 shares
of Class B common stock held by the Wingaersheek Irrevocable Trust 11, (g) 16,872,457 shares of Class A common stock issuable upon the exercise of stock options
exercisable within 60 days of April 10, 2024 and (h) 34,355 shares of Class A common stock issuable upon the settlement of RSUs vesting within 60 days of April 10,
2024. Also consists of 141 shares of Class A common stock held of record by Hollywood Capital Partners LLC, over which Ms. Spear maintains shared voting and
investment power. Ms. Spear and Ms. Hasson, the Company’s Executive Chair, are the sole members of Hollywood Capital Partners, LLC. Assuming the exchange of all
of the shares of Class A common stock underlying Ms. Spear’s options subject to the Exchange Right (as defined in the section of this Proxy Statement titled “Certain
Relationships and Related Person Transactions”) and vested and exercisable within 60 days of April 10, 2024 for shares of Class B common stock pursuant to the Equity
Award Exchange Agreement, Ms. Spear would have total voting power of 66.6%. All of the shares identified in this footnote are subject to the Voting Agreement.

Based on a Schedule 13D/A filed with the SEC on March 19, 2024 and information known to the Company, consists of (a) 77,898 shares of Class A common stock, (b)
1,072,846 shares of Class B common stock, (c) 8,338 shares of Class A common stock held by the Heather Hasson revocable trust, (d) 799,181 shares of Class B common
stock held by the Heather Hasson revocable trust, (e) 942,453 shares of Class B common stock held by the Maple Tree Irrevocable Trust, (f) 14,167,278 shares of Class A
common stock issuable upon the exercise of stock options exercisable within 60 days of April 10, 2024 and (g) 103,120 shares of Class A common stock issuable upon the
settlement of RSUs vesting within 60 days of April 10, 2024. Also consists of 141 shares of Class A common stock held of record by Hollywood Capital Partners LLC,
over which Ms. Hasson maintains shared voting and investment power. Ms. Hasson and Catherine Spear, the Company’s Chief Executive Officer, are the sole members of
Hollywood Capital Partners, LLC. Assuming the exchange of all of the shares of Class A common stock underlying Ms. Hasson’s options subject to the Exchange Right
and vested and exercisable within 60 days of April 10, 2024 for shares of Class B common stock pursuant to the Equity Award Exchange Agreement, Ms. Hasson would
have total voting power of 51.5%. All of the shares identified in this footnote are subject to the Voting Agreement.

Consists of (a) 152,824 shares of Class A common stock and (b) 727,795 shares of Class A common stock issuable upon the exercise of stock options exercisable within 60
days of April 10, 2024. Ms. Turenshine resigned as Chief Financial Officer of the Company, effective April 12, 2024.

Consists of (a) 18,726 shares of Class A common stock, (b) 891,322 shares of Class A common stock held by the AG Lafley Revocable Trust U/A/D 1/10/1990 and (c)
18,227 shares of Class A common stock issuable upon the settlement of RSUs vesting within 60 days of April 10, 2024.
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15)

16)

17)

18)

19)

20)

21)

Consists of (a) 18,726 shares of Class A common stock, (b) 104,923 shares of Class A common stock jointly held with Mr. Wilke’s spouse, (c) 12,690 shares of Class A
common stock held in an individual retirement account and (d) 18,227 shares of Class A common stock issuable upon the settlement of RSUs vesting within 60 days of
April 10, 2024.

Consists of (a) 70,467 shares of Class A common stock and (b) 18,227 shares of Class A common stock issuable upon the settlement of RSUs vesting within 60 days of
April 10, 2024.

Consists of 13,035 shares of Class A common stock issuable upon the settlement of RSUs vesting within 60 days of April 10, 2024.

Consists of (a) 3,171,857 shares of Class A common stock and (b) 18,227 shares of Class A common stock issuable upon the settlement of RSUs vesting within 60 days of
April 10, 2024.

Consists of (a) 34,425 shares of Class A common stock and (b) 18,227 shares of Class A common stock issuable upon the settlement of RSUs vesting within 60 days of
April 10, 2024.

Consists of (a) 24,425 shares of Class A common stock and (b) 18,227 shares of Class A common stock issuable upon the settlement of RSUs vesting within 60 days of
April 10, 2024.

Consists of (a) 5,385,588 shares of Class A common stock beneficially owned by our current executive officers and directors (without double counting the 141 shares of
Class A common stock held of record by Hollywood Capital Partners, LLC, identified in footnotes 11 and 12 above), (b) 8,283,641 shares of Class B common stock
beneficially owned by Mses. Hasson and Spear, (c) 31,067,708 shares of Class A common stock issuable upon the exercise of stock options exercisable within 60 days of
April 10, 2024 and (d) 259,922 shares of Class A common stock issuable upon the settlement of RSUs vesting within 60 days of April 10, 2024. Assuming the exchange of
the shares of Class A common stock underlying all of Mses. Hasson’s and Spear’s options subject to the Exchange Right and vested and exercisable within 60 days of
April 10, 2024 for shares of Class B common stock pursuant to the Equity Award Exchange Agreement, Mses. Hasson and Spear would have a combined total voting
power of 81.8%.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
Policies and Procedures for Related Person Transactions

Our Board has adopted written Related Person Transaction Policy and Procedures, setting forth the policies and procedures for the review and approval or
ratification of related person transactions. Under the policy, our legal department is primarily responsible for developing and implementing processes and
procedures to obtain information regarding related persons with respect to potential related person transactions and then determining, based on the facts and
circumstances, whether such potential related person transactions do, in fact, constitute related person transactions requiring compliance with the policy. If our
legal department determines that a transaction or relationship is a related person transaction requiring compliance with the policy, our General Counsel is
required to present to the Audit Committee all relevant facts and circumstances relating to the related person transaction. Our Audit Committee must review the
known relevant facts and circumstances of each related person transaction, including if the transaction is on terms comparable to those that could be obtained in
arm’s length dealings with an unrelated third party, whether the transaction is inconsistent with the interests of the Company and its stockholders and the extent
of the related person’s interest in the transaction, take into account the conflicts of interest and corporate opportunity provisions of our Code of Business
Conduct and Ethics, and either approve or disapprove the related person transaction. If advance Audit Committee approval of a related person transaction
requiring the Audit Committee’s approval is not feasible, then the transaction may be preliminarily entered into by management upon prior approval of the
transaction by the chair of the Audit Committee subject to ratification of the transaction by the Audit Committee at the Audit Committee’s next regularly
scheduled meeting; provided, that if ratification is not forthcoming, management will make all reasonable efforts to cancel or annul the transaction. If a
transaction was not initially recognized as a related person, then upon such recognition the transaction will be presented to the Audit Committee for ratification
at the Audit Committee’s next regularly scheduled meeting; provided, that if ratification is not forthcoming, management will make all reasonable efforts to
cancel or annul the transaction. Our management will update the Audit Committee as to any material changes to any approved or ratified related person
transaction and will provide a status report at least annually of all then current related person transactions. No director may participate in approval of a related
person transaction for which he or she is a related person.

The following are certain transactions, arrangements and relationships with our directors, executive officers and stockholders owning 5% or more of our
outstanding Common Stock, or any member of the immediate family of any of the foregoing persons, since January 1, 2023, other than equity and other
compensation, termination, change in control and other arrangements, which are described above under “Executive Compensation.” All transactions described
below that were entered into following the consummation of our [PO were undertaken in compliance with our Related Person Transaction Policy and
Procedures described above, including review and approval or ratification by our Audit Committee.

Stockholders’ Agreement

On October 23, 2020, we entered into an amended and restated stockholders’ agreement with certain holders of our Common Stock, including, but not limited
to, Ms. Hasson and Ms. Spear, pursuant to which certain of these holders are entitled to certain rights relating to the registration of their shares and
indemnification in certain circumstances.

Voting Agreement

We, Ms. Hasson and Ms. Spear, Tulco and certain related persons and trusts entered into a Voting Agreement in connection with our IPO, under which such
parties agree, upon the terms set forth in the Voting Agreement, to vote their shares for the election of each of Ms. Hasson, Ms. Spear and, for so long as Tulco
and its permitted transferees (as defined in the Company’s Amended and Restated Certificate of Incorporation) hold, in the aggregate, at least 10% of the total
number of outstanding shares of all classes of our Common Stock (calculated on a diluted basis to include any issued and outstanding options, RSUs or other
equity awards, whether vested or unvested), an individual designated by Tulco to our Board, and to vote against their removal.

On March 21, 2022, in connection with the distribution by Tulco of all shares of our Common Stock then held by Tulco to its members on a pro rata basis, and
as contemplated by the Voting Agreement, the existing parties to the Voting Agreement entered into an amendment and joinder with the Tull Parties, under
which the Tull Parties were acknowledged as permitted transferees under the Voting Agreement and joined as parties to the Voting Agreement, with the same
rights and obligations as the other investor parties thereto.

Exchange Transactions

In connection with our IPO, we entered into an exchange agreement with Ms. Hasson and Ms. Spear, Tulco and certain related trusts pursuant to which an
aggregate of 6,776,438 shares of Class A common stock held by Ms. Hasson and Ms. Spear and their respective affiliated trusts and 6,300,000 shares of Class
A common stock then held by Tulco were exchanged into an equivalent number of shares of Class B common stock.

In addition, pursuant to an equity award exchange right agreement (the “Equity Award Exchange Agreement”) entered into between us and Ms. Hasson and
Ms. Spear in connection with our IPO, each of Ms. Hasson and Ms. Spear have a right to require us to exchange any shares of Class A common stock received
upon the exercise of stock options or the vesting and settlement of RSUs, in each case granted under the 2016 Plan and outstanding prior to the date of
effectiveness of the registration statement related to our IPO, for an equivalent number of shares of Class B common stock (the “Exchange Right”). Pursuant to
the Exchange Right and the Equity Award Exchange Agreement, as of April 10, 2024, Mses. Hasson and Spear have exchanged 2,814,480 and 5,469,161 shares
of
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Class A common stock, respectively, in each case received upon the settlement of RSUs, for an equal number of shares of Class B common stock. As of April
10, 2024, Mses. Hasson and Spear retain the Exchange Right over a remaining 11,449,396 and 18,831,060 shares, respectively, underlying outstanding options.
The Equity Award Exchange Agreement does not cover any equity awards granted to Ms. Hasson or Ms. Spear following the completion of the IPO.

Employment and Compensation Arrangements

We have entered into employment agreements with and have granted equity awards to our executive officers. In addition, we have entered into a cash sale
bonus agreement with each of Ms. Spear and Ms. Hasson. For more information about these arrangements, see “Executive Compensation—Executive
Compensation Tables—Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table—Executive Compensation
Arrangements” above.

Indemnification Agreements

We have entered into indemnification agreements with each of our directors and executive officers. These agreements, among other things, have required us or

will require us to indemnify each director and executive officer to the fullest extent permitted by Delaware law, including indemnification of expenses such as
defense, settlement or payment of a judgment under certain circumstances.
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STOCKHOLDERS’ PROPOSALS

Stockholders who intend to have a proposal considered for inclusion in our proxy materials for presentation at our 2025 Annual Meeting of Stockholders
pursuant to Rule 14a-8 under the Exchange Act must submit the proposal to our Secretary at our offices at 2834 Colorado Avenue, Suite 100, Santa Monica,
California 90404 in writing not later than December 25, 2024.

Stockholders intending to present a proposal at the 2025 Annual Meeting of Stockholders, but not to include the proposal in our proxy statement, or to
nominate a person for election as a director, must comply with the requirements set forth in our Amended and Restated Bylaws. Our Amended and Restated
Bylaws require, among other things, that our Secretary receive written notice from the stockholder of record of their intent to present such proposal or
nomination not earlier than the 120th day and not later than the 90th day prior to the anniversary of the preceding year’s annual meeting. Therefore, we must
receive notice of such a proposal or nomination for the 2025 Annual Meeting of Stockholders no earlier than February 5, 2025 and no later than March 7, 2025.
The notice must contain the information required by the Amended and Restated Bylaws, a copy of which is available upon request to our Secretary. In the event
that the date of the 2025 Annual Meeting of Stockholders is more than 30 days before or more than 60 days after June 5, 2025, then our Secretary must receive
such written notice not later than the 90th day prior to the 2025 Annual Meeting or, if later, the 10th day following the day on which public disclosure of the
date of such meeting is first made by us. In addition to satisfying the foregoing requirements under our Amended and Restated Bylaws, to comply with the
universal proxy rules, stockholders who intend to solicit proxies in support of director nominees other than the Company’s nominees must provide notice that
sets forth the information required by Rule 14a-19.

We reserve the right to reject, rule out of order, or take other appropriate action with respect to any proposal that does not comply with these or other applicable
requirements.

OTHER MATTERS

Our Board is not aware of any matter to be presented for action at the Annual Meeting other than the matters referred to above and does not intend to bring any
other matters before the Annual Meeting. However, if other matters should come before the Annual Meeting, it is intended that holders of the proxies named on
the Company’s proxy card will vote thereon in their discretion.

SOLICITATION OF PROXIES

The accompanying proxy is solicited by and on behalf of our Board, whose Notice of Annual Meeting is attached to this Proxy Statement, and the entire cost of
our solicitation will be borne by us. In addition to the use of mail, proxies may be solicited by personal interview, telephone, e-mail and facsimile by our
directors, officers and other employees who will not be specially compensated for these services. We will also request that brokers, nominees, custodians and
other fiduciaries forward soliciting materials to the beneficial owners of shares held by the brokers, nominees, custodians and other fiduciaries. We will
reimburse these persons for their reasonable expenses in connection with these activities.

Certain information contained in this Proxy Statement relating to the occupations and security holdings of our directors and officers is based upon information
received from the individual directors and officers.

In connection with our solicitation of proxies for our 2025 Annual Meeting, we intend to file a proxy statement and WHITE proxy card with the SEC.

Stockholders may obtain our proxy statement (and any amendments and supplements thereto) and other documents as and when filed with the SEC without
charge from the SEC’s website at: www.sec.gov.
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FIGS’ ANNUAL REPORT ON FORM 10-K

A copy of FIGS’ Annual Report on Form 10-K for the fiscal year ended December 31, 2023, including financial statements and schedules thereto but not
including exhibits, as filed with the SEC, will be sent to any stockholder of record on April 10, 2024 without charge upon written request addressed to:

FIGS, Inc.

Attention: Secretary

2834 Colorado Avenue, Suite 100
Santa Monica, California 90404

A reasonable fee will be charged for copies of exhibits. You also may access this Proxy Statement and our Annual Report on Form 10-K at www.proxyvote.com.
You also may access our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 at www.ir.wearfigs.com.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING ONLINE, WE URGE YOU TO VOTE YOUR SHARES VIA THE
TOLL-FREE TELEPHONE NUMBER OR OVER THE INTERNET, AS DESCRIBED IN THIS PROXY STATEMENT. IF YOU RECEIVED A
COPY OF THE PROXY CARD BY MAIL, YOU MAY SIGN, DATE AND MAIL THE PROXY CARD IN THE ENCLOSED RETURN ENVELOPE.

PROMPTLY VOTING YOUR SHARES WILL ENSURE THE PRESENCE OF A QUORUM AT THE ANNUAL MEETING AND WILL SAVE US
THE EXPENSE OF FURTHER SOLICITATION.

By Order of the Board of Directors

Todd Maron, Chief Legal Officer and Secretary

Santa Monica, California
April 24,2024
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APPENDIX
Cautionary Note Regarding Forward-Looking Statements

This Proxy Statement 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 and Section 21E of the Exchange Act. All statements other than
statements of historical facts contained in this Proxy Statement may be forward-looking statements. In some cases, you can identify forward-looking statements
by terms such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplate,” “believe,” “estimate,”
“forecast,” “predict,” “potential,” “strategy,” “strive” or “continue” or the negative of these terms or other similar expressions. Forward-looking statements
contained in this Proxy Statement include, without limitation, statements regarding our investor outreach program; our Board leadership structure and its risk
oversight practices; our corporate responsibility initiatives and targets, including with respect to diversity, equity and inclusion, community connections,
advocacy and sustainability; our sustainability goals and targets; our compensation programs; solicitation of proxies for our 2025 annual meeting; and plans
and objectives for future operations. We have based these forward-looking statements largely on our current expectations and projections about future events
and financial trends that we believe may affect our business, financial condition and results of operations. Forward-looking statements involve known and
unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be materially different from any
future results, performance or achievements expressed or implied by the forward-looking statements, including, but not limited to, the important factors
discussed in Part I, Item 1A (Risk Factors) of our Form 10-K for the fiscal year ended December 31, 2023, as well as our other filings with the SEC. The
forward-looking statements in this Proxy Statement are based upon information available to us and speak only as of the date of this Proxy Statement. Except as
required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained in this Proxy Statement, whether as a result of
any new information, future events or otherwise.

Materiality

We may provide information herein that is not necessarily “material” under the federal securities laws for SEC reporting purposes, but that is informed by
various ESG standards and frameworks (including standards for the measurement of underlying data) and the interest of various stakeholders. Much of this
information is subject to assumptions, estimates or third-party information that is still evolving and subject to change. For example, our disclosures based on
any standards may change due to revisions in framework requirements, availability of information, changes in our business or applicable government policies,
or other factors, some of which may be beyond our control.

Non-GAAP Financial Measures and Key Operating Metrics

In addition to the GAAP financial measures set forth herein, the Company has included non-GAAP financial measures within the meaning of Regulation G and
Item 10(e) of Regulation S-K.

The Company uses “net income, as adjusted,” “adjusted EBITDA” and “adjusted EBITDA margin” to provide useful supplemental measures that assist in
evaluating its ability to generate earnings, provide consistency and comparability with its past financial performance and facilitate period-to-period
comparisons of its core operating results as well as the results of its peer companies. The Company calculates “net income, as adjusted,” as net income adjusted
to exclude transaction costs, expenses related to non-ordinary course disputes, other than temporary impairment of held-to-maturity investments, stock-based
compensation, including expense related to award modifications, accelerated performance awards and associated payroll taxes and costs, ambassador grants in
connection with its IPO, and expense resulting from the retirement of the Company’s previous CFO, and the income tax impact of these adjustments. The
Company calculates “adjusted EBITDA” as net income adjusted to exclude: other income (loss), net; gain/loss on disposal of assets; provision for income
taxes; depreciation and amortization expense; stock-based compensation and related expense; transaction costs; and expenses related to non-ordinary course
disputes. The Company calculates “adjusted EBITDA margin” by dividing adjusted EBITDA by net revenues.

The following table presents a reconciliation of net income, as adjusted to net income, which is the most directly comparable financial measure calculated in
accordance with GAAP:

Year Ended
December 31,
2023 2022
(in thousands, except share and per share
amounts)
Net income $ 22,637 $ 21,186
Add (deduct):
Transaction costs — 145
Expenses related to non-ordinary course disputes" 1,256 10,128
Stock-based compensation expense in connection with the IPO and other® 290 .
Other® _ 500
Income tax impacts of items above (847) (2,808)
Net income, as adjusted $ 23,336 $ 29,151




(M Exclusively represents attorney’s fees, costs and expenses incurred by the Company in connection with the Company’s now-concluded litigation against Strategic
Partners, Inc.

@ Includes certain stock-based compensation expense in connection with the IPO, including expense related to accelerated performance awards and associated
payroll taxes and costs.

© Includes other than temporary impairment of held-to-maturity investments.
The following table presents a reconciliation of adjusted EBITDA to net income, which is the most directly comparable financial measure calculated in

accordance with GAAP, and presents adjusted EBITDA margin with net income margin, which is the most directly comparable financial measure calculated in
accordance with GAAP:

Year Ended
December 31,
2023 2022
(in thousands, except margin)

Net income $ 22,637 $ 21,186
Add (deduct):

Other income, net (6,762) (1,061)

Provision for income taxes 18,170 17,541

Depreciation and amortization expense'" 2,942 1,924

Stock-based compensation and related expense® 47,757 37,533

Expenses related to non-ordinary course disputes® 1,256 10,128
Adjusted EBITDA $ 86,000 $ 87,251
Net Revenues $ 545,646 $ 505,835
Net income (loss) margin®® 4.1% 42 %
Adjusted EBITDA margin 15.8 % 17.2 %

M Excludes amortization of debt issuance costs included in “Other income (loss), net.”
@ Includes stock-based compensation expense, payroll taxes and costs related to equity award activity.

® Exclusively represents attorney’s fees, costs and expenses incurred by the Company in connection with the Company’s now-concluded litigation against
Strategic Partners, Inc.

@ Net income margin represents net income as a percentage of net revenues.
The Company has also included herein “active customers,” “net revenues per active customer” and “average order value,” which are key operational and
business metrics that are important to understanding Company performance. The Company believes the number of active customers is an important indicator of
growth as it reflects the reach of Company’s digital platform, brand awareness and overall value proposition. The Company defines an active customer as a
unique customer account that has made at least one purchase in the preceding 12-month period. In any particular period, the Company determines the number
of active customers by counting the total number of customers who have made at least one purchase in the preceding 12-month period, measured from the last
date of such period. The Company believes measuring net revenues per active customer is important to understanding engagement and retention of customers,
and as such, the value proposition for our customer base. The Company defines net revenues per active customer as the sum of total net revenues in the
preceding 12-month period divided by the current period active customers. The Company defines average order value as the sum of the total net revenues in a
given period divided by the total orders placed in that period. Total orders are the summation of all completed individual purchase transactions in a given
period. The Company believes its relatively high average order value demonstrates the premium nature of its products. As the Company expands into and
increases its presence in additional product categories, price points and international markets, average order value may fluctuate.

Active customers as of December 31, 2023 and 2022, respectively, net revenues per active customer as of December 31, 2023 and 2022, respectively, and
average order value for the years ended December 31, 2023 and 2022, respectively, are presented in the below tables.

As of December 31,
2023 2022
(in thousands)
Active customers 2,593 2,294
As of December 31,
2023 2022
Net revenues per active customer $ 210 $ 221

A-2



Year ended
December 31,

2023 2022

Average order value $ 115 $ 112

A-3
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The Notice and Proxy Statement and Annual Report are available at waww proxyvote.com.

V50207-PO1613

FIGS, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
ANNUAL MEETING OF STOCKHOLDERS
June 5, 2024 4:30 PM Eastern Time

The undersigned stockholder(s) hereby appoint(s) Todd Maron and Danielle Warner, or either of them, as proxies, each with the
power to appoint his or her substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side
of this proxy card, all of the shares of Class A common stock and/or Class B common stock, as applicable, of FIGS, Inc. that the
stockholder(s) is/are entitled to vate at the Annual Meeting of Stockhalders ta be held at 4:30 p.m., Eastern Time on Wednesday,
June 5, 2024, which will be conducted via live webcast accessible at waanv.virtualshareholdermeeting.com/HGS2024, and any continuation,
adjournment or postponement thereof (the “Annual Meeting”).

Such proxies are authorized to vote in their discretion () for the election of any person to the Board of Directors if any nominee named
herein becomes unable ta serve or for good cause will not serve, (y) on any matter that the Board of Directors did not know would be
presented at the Annual Meeting by a reasonable time before the proxy solicitation was made, and () on such other business as may
properly be braught befare the meeting or any adjournment, continuation, or postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED

STOCKHOLDER(S). IF NO SUCH DIRECTION IS MADE, THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE BOARD OF
DIRECTORS’ RECOMMENDATIONS.

Continued and to be signed on reverse side




