
Risk	Factors	Comparison	2025-02-27	to	2024-02-29	Form:	10-K

Legend:	New	Text	Removed	Text	Unchanged	Text	Moved	Text	Section	

Risks	Related	to	Our	Business	and	Industry	•	We	have	grown	rapidly	in	recent	years	and	have	limited	experience	at	our	current
scale.	If	we	are	unable	to	manage	our	growth	effectively,	our	brand,	company	culture,	and	financial	performance	may	suffer,
which	may	have	a	material	adverse	effect	on	our	business,	financial	condition,	and	operating	results	.	•	We	may	not	be
successful	in	our	retail	growth	and	vision	care	expansion	strategy	.	•	Increases	in	component	costs,	shipping	costs,	long	lead
times,	supply	shortages,	and	supply	changes	could	disrupt	our	supply	chain	and	factors	such	as	wage	rate	increases	and	inflation
can	have	a	material	adverse	effect	on	our	business,	financial	condition,	and	operating	results.	•	We	rely	heavily	on	our
information	technology	systems,	as	well	as	those	of	our	third-	party	vendors,	business	partners,	and	service	providers,	for	our
business	to	effectively	operate	and	to	safeguard	confidential	information;	any	significant	failure,	inadequacy,	interruption,	or
cybersecurity	incident	could	adversely	affect	our	business,	financial	condition,	and	operations.	•	If	we	fail	to	cost-	effectively
retain	our	existing	customers	or	to	acquire	new	customers,	our	business,	financial	condition,	and	results	of	operations	would	be
harmed.	•	The	optical	industry	is	highly	competitive,	and	if	we	do	not	compete	successfully,	our	business	may	be	adversely
impacted.	•	Our	profitability	and	cash	flows	may	be	negatively	affected	if	we	are	not	successful	in	managing	our	inventory
balances	and	inventory	shrinkage.	•	If	we	fail	to	maintain	and	enhance	our	brand,	our	ability	to	engage	or	expand	our	base	of
customers	will	be	impaired,	and	our	business,	financial	condition,	and	results	of	operations	may	suffer.	•	We	have	a	history	of
losses,	and	we	may	be	unable	to	achieve	or	sustain	profitability.	•	Failure	to	recruit	and	retain	optometrists,	opticians,	and	other
vision	care	professionals	for	our	retail	stores	could	materially	adversely	affect	our	business,	financial	condition,	and	results	of
operations.	Risks	Related	to	Our	Legal	and	Regulatory	Environment	•	We	are	subject	to	extensive	state,	local,	and	federal	vision
care	and	healthcare	laws	and	regulations,	and	failure	to	adhere	to	such	laws	and	regulations	would	adversely	affect	our	business.
•	State	corporate	practice	of	medicine	and	optometry	and	fee-	splitting	laws	govern	at	least	some	of	our	business	operations,	and
violation	of	such	laws	could	result	in	penalties	and	adversely	affect	our	contractual	relationships	with	optometrists,
ophthalmologists,	or	affiliated	professional	entities	that	employ	such	providers	and	our	financial	condition	and	results	of
operations.	•	We	are	subject	to	rapidly	changing	and	increasingly	stringent	laws,	regulations,	contractual	obligations,	and
industry	standards	relating	to	privacy,	data	security,	and	data	protection.	The	restrictions	and	costs	imposed	by	these	laws	and
other	obligations,	or	our	actual	or	perceived	failure	to	comply	with	them,	could	subject	us	to	liabilities	that	adversely	affect	our
business,	operations,	and	financial	performance.	Risks	Related	to	Our	Dependence	on	Third	Parties	•	We	face	risks	associated
with	suppliers	from	whom	our	products	are	sourced	and	are	dependent	on	a	limited	number	of	suppliers.	•	We	rely	on	a	limited
number	of	contract	manufacturers	and	logistics	partners	for	our	products.	A	loss	of	any	of	these	partners	could	negatively	affect
our	business.	•	We	rely	on	third	parties	for	elements	of	the	payment	processing	infrastructure	underlying	our	business.	If	these
third-	party	elements	become	unavailable	or	unavailable	on	favorable	terms,	our	business	could	be	adversely	affected.	•	Our
business	relies	on	Amazon	Web	Services,	and	any	disruption	of,	or	interference	with,	our	use	of	Amazon	Web	Services	could
adversely	affect	our	business,	financial	condition,	or	results	of	operations.	•	We	depend	on	marketing,	advertising	and
promotional	efforts,	including	search	engines,	social	media	platforms,	digital	application	stores,	content-	based	online
advertising,	and	other	online	sources	to	attract	consumers	to	and	promote	our	website	and	our	mobile	applications,	which	may	be
affected	by	third-	party	interference	beyond	our	control	and	as	we	grow	our	customer	acquisition	costs	may	continue	to	rise.
Risks	Related	to	Our	Existence	as	Public	Benefit	Corporation	•	As	a	public	benefit	corporation,	our	duty	to	balance	a	variety	of
interests	may	result	in	actions	that	do	not	maximize	stockholder	value.	Risks	Related	to	Ownership	of	Our	Class	A	Common
Stock	•	The	trading	price	of	our	Class	A	common	stock	has	been	volatile	and	could	decline	significantly	and	rapidly.	•	Our	Co-
Founders	and	Co-	CEOs,	Neil	Blumenthal	and	Dave	Gilboa,	if	they	choose	to	act	together	and	if	they	exercise	and	/	or	settle
their	options	and	,	restricted	stock	units	(“	RSUs	”)	and	performance	stock	units	(“	PSUs	”)	that	will	exercise	or	settle	into
Class	B	common	stock,	have	the	ability	to	exercise	significant	influence	over	all	matters	submitted	to	stockholders	for	approval,
including	exercising	significant	control	over	the	outcome	of	director	elections.	•	We	cannot	predict	the	effect	our	multi-	class
structure	may	have	on	the	trading	price	of	our	Class	A	common	stock.	General	Risk	Factors	•	Changes	in	general	economic
conditions	could	reduce	consumer	demand	for	our	products	and	services	and	otherwise	negatively	impact	our	business.	•	The
requirements	of	being	a	public	company	may	strain	our	resources,	divert	management’	s	attention,	and	affect	our	ability	to
attract	and	retain	executive	management	and	qualified	board	members.	•	If	our	estimates	or	judgments	relating	to	our	critical
accounting	policies	prove	to	be	incorrect,	our	results	of	operations	could	be	adversely	affected.	Part	I.	Item	1.	Business	Our
Brand	Warby	Parker	is	a	mission-	driven,	lifestyle	brand	that	operates	at	the	intersection	of	design,	technology,	healthcare,	and
social	enterprise.	We	stand	for	fun,	creativity,	and	doing	good	in	the	world.	Every	day,	our	team	of	over	3,	000	500	employees	is
focused	on	our	mission	to	inspire	and	impact	the	world	with	vision,	purpose,	and	style	(without	charging	a	premium	for	it).	Our
ultimate	objective	is	to	provide	vision	for	all.	As	a	pioneer	of	the	direct-	to-	consumer	model,	and	now	through	our	multichannel
omnichannel	business,	we	have	unlocked	access	to	affordable,	quality	eye	care	for	millions.	Since	day	one,	Warby	Parker’	s
focus	on	delighting	customers	and	doing	good	has	created	a	foundation	for	continuous	innovation:	•	We	aim	to	provide
customers	with	the	highest-	quality	product	possible	by	designing	glasses	at	our	headquarters	in	New	York	City,	using	custom
materials,	and	selling	direct	to	the	customer.	By	cutting	out	the	middleman,	we	are	able	to	sell	our	products	at	a	lower	price	than
many	of	our	competitors	and	pass	the	savings	on	to	our	customers.	In	addition	to	lower	prices,	we	introduced	simple,	unified
pricing	(glasses	starting	at	$	95,	including	prescription	lenses)	to	the	eyewear	market.	•	We’	ve	built	a	seamless	shopping
experience	that	meets	customers	where	and	how	they	want	to	shop,	whether	that’	s	on	our	website,	on	our	mobile	app,	or	in	our



237	276	retail	stores	as	of	December	31,	2023	2024	.	•	We’	ve	crafted	a	holistic	vision	care	offering	that	extends	beyond	glasses
to	include	contacts,	vision	tests	and	eye	exams,	vision	insurance,	and	beyond	more	.	We	leverage	leading	(and	in	many	cases
proprietary)	technology	to	enhance	our	customers’	experiences,	whether	it’	s	to	help	them	find	a	better-	fitting	frame	using	our
Virtual	Try-	On	tool,	or	to	update	their	prescription	from	home	using	Virtual	Vision	Test,	our	telehealth	app.	•	We	recruit	and
retain	highly	engaged,	motivated	team	members	who	are	driven	by	our	commitment	to	scaling	a	large,	growing	business	while
making	an	impact	and	are	excited	to	connect	their	daily	work	back	to	our	mission.	•	We	are	a	public	benefit	corporation	focused
on	positively	impacting	all	stakeholders,	and	hope	to	inspire	other	entrepreneurs	and	businesses	to	think	along	the	same	lines.
We	strive	to	benefit	our	employees,	customers,	communities,	partners,	and	the	environment	by	advancing	access	to	eye	care	and
living	our	core	values.	Working	closely	with	our	nonprofit	partners,	we	distribute	glasses	to	people	in	need	in	more	than	50	80
countries	globally	and	many	parts	of	the	United	States.	Over	15	million	more	people	now	have	the	glasses	they	need	to	learn,
work,	and	achieve	better	economic	outcomes	through	our	Buy	a	Pair,	Give	a	Pair	program.	Our	Direct-	to-	Consumer	Model	An
amazing	customer	experience	at	Warby	Parker	is	no	accident	—	it	happens	when	every	possible	path	to	our	product	is	as
delightful	and	thoughtful	as	the	next.	When	we	started	Warby	Parker	14	15	years	ago,	there	were	not	many	examples	of	brands
that	had	launched	online.	Yet	we	believed	that	building	a	digitally	native,	vertically	integrated	brand	would	enable	us	to
circumvent	traditional	channels,	directly	build	meaningful	relationships	with	consumers,	and	offer	high-	quality	products	at	a
reasonable	price.	Since	then	we	have	added	many	additional	ways	to	engage	with	consumers	—	from	our	237	276	retail	stores	to
our	Virtual	Vision	Test	telehealth	app	—	all	with	the	intention	of	making	the	shopping	process	easy	and	fun	for	our	customers.
As	we	continuously	seek	to	elevate	the	seamless	customer	experience,	we	leverage	multiple	components	of	our	business	model,
including:	•	Customer-	First,	Direct-	to-	Consumer.	Since	our	founding,	we	have	built	a	seamless	customer	experience,	both	in
store	and	online,	through	which	we	believe	we	have	deepened	customer	relationships	and	strengthened	brand	loyalty.	We	offer
simple,	unified	pricing	often	at	a	lower	price	than	many	of	our	competitors,	making	the	purchase	process	transparent,	easy,	and
affordable.	Our	retail	stores	provide	fun,	quirky,	and	stylized	environments	in	which	to	shop	alongside	style	and	fit	experts.	Our
website	and	mobile	app	make	it	quick	and	easy	for	our	customers	to	browse,	virtually	try	on,	and	purchase	glasses.	All	of	our
infrastructure	and	customer	service	support	our	own	brand,	enabling	us	to	optimize	the	look	and	feel	of	the	user	experience	from
browsing	and	trying	on	to	purchase.	Across	all	of	our	channels,	we	have	Customer	Experience	and	Retail	team	members	ready
to	help	at	a	moment’	s	notice.	And	whenever	Whenever	we	have	room	to	improve,	our	teams	are	the	first	to	know;	our	direct-
to-	consumer	approach	helps	us	to	gather	real-	time	customer	feedback	and	act	on	it	more	quickly	than	our	non-	DTC
competitors.	•	Sustainable,	Predictable	Growth.	Eye	care	purchases	are	predominantly	a	non-	discretionary	medical	necessity.
Prescription	eyewear	consumers	purchase	new	glasses	approximately	every	two	years,	while	contact	lens	customers	typically
reorder	every	12	months.	Given	our	brand’	s	strength	and	replenishment	cycle,	we	believe	we	have	significant	opportunity
ahead	to	grow	our	wallet	market	share,	and	delight	more	and	more	customers.	•	Vertical	Integration.	We	design	and	sell	glasses
under	our	own	brand	name.	Our	integrated	supply	chain	consists	of	owned	optical	and	fulfillment	laboratories	as	well	as	third-
party	manufacturing	and	laboratory	partnerships	that	we	have	built	over	the	years	and	gives	us	control	over	product	quality	and
fulfillment	speed.	We	do	this	as	we	seek	to	ensure	every	part	of	the	design,	manufacturing,	discovery,	purchase,	and	delivery
process	is	consistent	with	our	brand	and	our	commitment	to	delivering	the	highest	quality	products	and	remarkable	customer
experiences.	In	addition,	we	own	data	across	the	entire	end-	to-	end	journey	that	allows	us	to	develop	deep	customer	insights,
informing	our	innovation,	and	enabling	us	to	create	a	highly	personalized,	brand-	enhancing	experience	with	each	customer.	•
Strong	Customer	Economics.	We	track	our	unit	economics	at	the	customer	level,	which	we	refer	to	as	customer	economics,
since	our	customers	shop	through	multiple	channels.	Our	personalized	and	differentiated	digital	and	retail	store	experiences	are
designed	to	delight	the	customer.	Our	Holistic	Vision	Care	Offering	Since	our	launch,	we	have	expanded	our	product	and
service	offering,	creating	a	seamless	and	convenient	shopping	experience	for	customers	interested	in	not	only	buying	eyeglasses
and	sunglasses	but	also	contact	lenses,	eye	exams	and	more.	We’	ve	also	introduced	groundbreaking	in-	house	technologies	like
Virtual	Vision	Test	and	Virtual	Try-	On	to	enhance	the	overall	customer	experience.	This	ongoing	innovation	is	driven	by	our
team’	s	commitment	to	solving	real	consumer	problems	while	building	a	holistic	vision	care	offering	that	is	unparalleled	within
the	market.	Eyeglasses	and	Sunglasses	Every	pair	of	Warby	Parker	glasses	and	sunglasses	is	dreamed	up	in-	house,	where	our
team	gathers	inspiration,	sketches	designs,	and	maps	out	product	details	for	prototyping.	We	On	average,	we	release	nearly	20
new	eyewear	collections	each	year,	often	incorporating	patented	designs	and	extended	sizing	to	offer	our	customers	products
that	not	only	fit	well	but	look	great.	As	for	frame	materials,	we	select	premium	—	from	custom-	designed	cellulose	acetate	to
ultra-	lightweight	titanium.	Our	frames	come	standard	with	impact-	resistant	polycarbonate	lenses	that	block	100	%	of	UVA	and
UVB	rays,	plus	all	our	glasses	lenses	are	equipped,	at	no	extra	cost,	with	scratch-	resistant	and	anti-	reflective	coatings.
Customers	can	customize	their	prescription	lenses	with	a	variety	of	options,	including	single-	vision,	progressive,	light-
responsive,	blue-	light-	filtering,	and	non-	prescription	lenses.	We	custom-	cut	and	polish	the	edges	of	our	lenses,	and
individually	inspect	and	bench-	align	each	pair	before	it’	s	packaged	up	and	sent	on	its	way	to	the	customer.	Contacts	Warby
Parker	sells	its	own	brand	of	contacts,	Scout	by	Warby	Parker,	as	well	as	third-	party	contact	lenses;	this	allows	us	to	provide
customers	a	truly	comprehensive	vision	care	offering.	Launched	in	2019,	Scout	by	Warby	Parker	contact	lenses	are	a	convenient
and	affordable	daily	contact	option	made	from	a	super-	moist	material	that	resists	drying	for	lasting	hydration	and	comfort.	For
an	added	touch	of	convenience,	each	Scout	lens	comes	in	an	innovative,	space-	saving	flat	pack	that’	s	easier	to	transport	and
store	than	a	traditional	contact	blister	pack,	and	uses	almost	80	%	less	packaging	than	traditional	daily	contact	packs.	Eye
Exams	and	Vision	Tests	We	offer	multiple	ways	for	customers	to	get	prescriptions	and	keep	their	vision	in	tip-	top	shape.	From
friendly	and	knowledgeable	in-	person	exams	at	194	236	of	our	retail	stores	as	of	December	31,	2023	2024	to	innovative
telehealth	services	like	our	Virtual	Vision	Test	app,	we	provide	access	to	convenient	and	accessible	vision	services	for	primary
vision	care	needs	through	optometrists	employed	either	by	us	or	by	independent	professional	corporations	or	similar	entities	with
whom	we	have	contractual	arrangements.	Throughout	their	shopping	experience,	our	patients’	health	and	happiness	is	our	top



priority.	The	Eyewear	Market	is	Large,	Growing,	and	Ripe	for	Disruption	Large	and	Growing	Market	The	U.	S.	eyewear	market
is	large	and	growing.	The	Vision	Council	defines	the	U.	S.	eyewear	market	as	an	approximately	$	66	68	billion	industry	(1)	as
of	December	2023	2024	,	up	from	$	63	66	billion	in	2022	2023	,	that	has	exhibited	consistent,	stable	growth	across	multiple
economic	cycles,	and	estimates	the	U.	S.	prescription	eyeglasses	and	sunglasses	market	to	be	approximately	$	25	billion,	up
from	$	24	billion	in	(1),	flat	to	the	prior	year.	Independent	optical	retailers	made	up	approximately	50	%	of	all	prescription
optical	retail	sales	in	2023	2024	(1)	,	while	optical	retail	chains	made	up	the	majority	of	the	remainder.	Globally,	the	eyewear
market	was	approximately	$	184	150	billion	in	2023	2024	,	according	to	Statista	,	inclusive	of	.	The	industry	includes	optical
retailers’	revenue	from	the	sales	of	products	(including	glasses,	sunglasses,	and	contact	lenses)	and	eye	care	services	provided
by	vision	care	professionals,	including	eye	exams	.	The	eyewear	industry	is	resilient	to	economic	cycles	given	its	medical	and
non-	discretionary	nature	and	is	defined	by	durable	fundamentals	and	trends	including:	•	Most	people	need	vision	correction:
The	Vision	Council	reported	that	approximately	80	%	of	adults	in	the	United	States	use	some	form	of	vision	correction,	equating
to	approximately	208	214	million	people.	In	addition,	the	number	of	Americans	ages	65	and	older	will	nearly	double	is	expected
to	increase	by	more	than	25	%	over	the	next	40	20	years,	reaching	80	million	people	in	2040	2045	,	according	to	the	U.	S.
Census	Bureau.	It	is	estimated	that	at	least	93	%	of	people	aged	65	and	older	wear	corrective	lenses,	as	older	adults	require	more
vision	correction.	•	Consistent	replenishment	cycle:	Glasses	wearers	purchase	new	glasses	approximately	every	two	years,
according	to	the	Vision	Council.	Additionally,	an	estimated	53	51	million	people	in	the	United	States	wear	contact	lenses	that
are	typically	disposable,	replaced	on	a	daily,	weekly,	or	monthly	basis,	driving	frequent	repurchase.	Nearly	Approximately	80
%	of	contacts	wearers	purchase	contact	lenses	at	least	once	per	year.	•	Increasing	screen	time	usage:	With	the	rising	usage	of
smartphones,	tablets,	computers,	and	other	devices,	three	out	of	four	adults	report	experiencing	digital	eye	strain	at	some	point
during	the	day,	contributing	significantly	to	increased	vision	correction	needs	and	a	steady	influx	of	new	customers	within	the
eyewear	market.	•	Acceleration	of	e-	commerce	penetration:	While	e-	commerce	penetration	is	at	an	all-	time	high	in	the	U.	S.
and	abroad,	it	is	relatively	small	in	the	eyewear	industry,	representing	approximately	10	%	of	prescription	eyeglasses	sales	in
2023	2024	according	to	The	Vision	Council.	•	Increasing	prominence	of	telehealth:	The	Vision	Council	reported	that	over	50	%
of	people	receiving	an	adults	that	use	eye	exam	products	would	be	interested	in	having	a	virtual	or	telehealth	eye	exam.
Direct-	to-	consumer	telehealth	is	expected	to	grow	by	nearly	50	at	a	rate	of	approximately	30	%	by	2028	per	year	,	reflecting
an	evolution	of	consumer	preferences	from	in-	person	to	remote	medical	care.	We	believe	these	factors	contribute	to	rising
vision	correction	needs	and	a	steady	influx	of	new	customers	who	expect	an	exceptional	vision	care	experience.	Industry-	wide,
a	significant	portion	of	customers	who	use	prescription	glasses	or	contacts	purchase	them	from	their	prescriber.	By	contrast,	the
majority	of	our	customers	have	historically	obtained	their	prescriptions	from	non-	Warby	Parker	doctors,	underscoring	the
opportunity	to	expand	our	own	optometric	and	telehealth	services	and	offer	these	services	to	more	of	our	customers.	While
Warby	Parker	currently	has	relationships	with	only	a	few	vision	care	insurers	in	the	United	States,	the	majority	of	our
optometric	services	are	covered,	in	part,	as	out-	of-	network	services	by	vision	care	insurers	and	major	carriers.	Our	Virtual
Vision	Test	is	not	covered	by	vision	insurance,	but	we	believe	customers	will	continue	to	use	our	telehealth	services	given	the
convenience	and	modest	cost.	To	the	extent	we	expand	to	partner	with	more	vision	care	insurers,	we	will	have	to	negotiate	with
each	individual	insurer	for	coverage	of	the	cost	of	our	optometric	and	telehealth	services,	which	may	incur	additional	time,	cost,
and	resources	.	According	to	Statista,	the	industry	is	projected	to	accelerate	at	a	rate	above	GDP,	with	an	outlook	of	6.	7	%
CAGR	from	2023	to	2027,	supported	by	secular	trends.	(1)	In	2023,	The	Vision	Council	updated	its	market	sizing	and	allocation
methodology	within	the	vision	care	space.	It	now	estimates	the	total	U.	S.	eyewear	market	to	be	approximately	$	66	billion	in
size,	compared	to	$	76	billion	in	the	2022	report;	the	prescription	eyeglasses	and	sunglasses	market	is	$	24	billion,	compared	to
$	36	billion	in	the	2022	report;	and	independent	retailers	make	up	approximately	50	%	of	the	market,	compared	to	40	%	in	the
2022	report	.	Ripe	for	Change	The	eye	care	industry	has	largely	been	slow	to	innovate,	despite	strong	and	defensible
fundamentals.	The	process	of	buying	eyewear	has	lacked	an	engaging	customer	experience	and	has	historically	been	defined	by:
•	Underinvested	Shopping	Experience.	The	legacy	customer	journey	largely	entails	going	in	person	to	an	optical	retailer,
browsing	frames	stored	behind	locked	cases,	and	feeling	overwhelmed	by	the	assortment.	Customers	rely	heavily	on	a	dominant
physical	footprint	with	little	to	no	digital	counterparts.	•	Confusing,	Unstandardized,	and	Opaque	Pricing.	Beyond	selection	of
frames,	the	purchase	decision	involves	complex,	multi-	step	decision-	making	with	an	emphasis	on	upselling	lens	alternatives
and	coating	options.	We	believe	there	is	also	little	connection	between	pricing	and	quality.	•	Unappealing	Value	Proposition.
Glasses	have	historically	only	been	offered	at	a	premium	price	point,	leaving	millions	of	customers	without	access	to	stylish,
affordable	eyewear.	There	is	often	a	significant	markup	at	10	10x	to	20x	from	manufacture	to	sale,	as	products	are	often
burdened	by	various	licensing,	wholesale,	and	retail	fees	that	support	the	legacy	supply	chain.	Upon	checkout,	customers	often
find	their	vision	insurance	(if	they	have	it)	only	covers	a	portion	of	their	purchase.	•	Limited	Ongoing	Customer	Engagement.
The	eyewear	industry	has	been	built	to	maximize	individual	transactions	versus	optimize	the	customer	journey.	In	addition,	a
concentrated	number	of	companies	license	the	vast	majority	of	premium	eyewear	brands	sold	and	often	wholesale	their	products
through	retailers,	so	they	lack	direct	connection	to	their	end	customers.	The	legacy	optical	industry	is	highly	concentrated
amongst	a	few	industry	players	that	have	created	an	illusion	of	choice	for	consumers.	While	there	are	approximately	45,	000
optical	retail	stores	in	the	U.	S.	as	of	December	2023	2024	,	consumers	are	often	unaware	that	power	is	consolidated	among	a
handful	of	companies,	whose	influence	spans	the	full	eyewear	value	chain	from	design,	to	manufacturing,	distribution,	retailing,
and	insurance.	Eyewear	is	unique	as	it’	s	both	a	style	choice	(“	I	want	it	”)	and	a	medical	necessity	(“	I	need	it	”).	The	legacy
purchase	experience,	however,	has	primarily	emphasized	eyewear’	s	medical	attributes.	At	Warby	Parker,	we	believe	customers
should	be	able	to	purchase	high-	quality	eyewear	online	or	in	an	engaging	retail	store	environment	with	helpful,	friendly
associates	committed	to	delivering	a	fun	experience,	all	at	a	unified	and	transparent	price.	Sustainable	Growth	Driven	by
Customer	Focus	and	Innovation	As	we	aspire	towards	continued	ambitious,	sustainable	growth,	we	plan	to	leverage	distinct
growth	strategies,	which	include:	•	Strengthening	Engagement	with	Our	Existing	Customers.	As	we	further	expand	our	products



and	services,	we	see	a	significant	opportunity	to	deepen	relationships	with	our	existing	customers.	Customers	who	shop	our
holistic	vision	offering	across	product	lines	and	channels	tend	to	convert	to	highly	loyal	returning	customers,	contributing	to
consistent	growth	in	lifetime	value.	•	Growing	Brand	Awareness.	Our	brand	is	integral	to	the	growth	of	our	business	and	to	the
implementation	of	our	business	expansion	strategies.	Every	aspect	of	our	business	is	oriented	around	delighting	the	customer,
which	we	believe	enhances	customer	loyalty	and	drives	a	leading	NPS	score.	Our	brand	awareness	stems	from	a	combination	of
organic,	word-	of-	mouth	marketing,	and	social	media,	as	well	as	television,	digital,	podcasts,	and	radio.	Our	low	unaided	brand
awareness	illustrates	the	significant	opportunity	we	have	to	introduce	Warby	Parker	to	new	customers.	•	Expanding	Our	Retail
Footprint.	Stepping	into	one	of	our	retail	stores	brings	the	Warby	Parker	brand	to	life;	each	store	showcases	our	latest	product
and	service	offerings	while	driving	brand	awareness	and	total	market	growth.	Our	current	retail	footprint	is	national	stores
spread	across	the	U.	S.	and	parts	of	Canada	and	operates	-	operate	across	urban	and	suburban	communities	with	street,
lifestyle,	and	mall	locations.	Our	U.	S.	retail	footprint	has	a	long	runway	for	expansion.	Based	on	analysis	we	conducted	with	a
third-	party	research	firm	in	2021,	we	expect	that	our	retail	footprint	has	room	to	expand	in	the	U.	S.	to	900	retail	stores,	which
is	still	a	fraction	of	the	approximately	45,	000	optical	retail	stores	in	the	United	States	as	of	December	2023	2024	.	We	are
highly	selective	and	discerning	about	each	retail	store	we	open,	and	we	believe	our	retail	stores	embody	the	brand,	are	efficient
customer	acquisition	vehicles,	and	will	generate	significant	free	cash	flow	over	time.	•	Continuing	to	Invest	in	Technology	and
our	Digital	Experience.	We	plan	to	continue	to	make	strategic	investments	to	enhance	our	digital	offering	and	capabilities,
enabling	us	to	provide	a	more	convenient	and	seamless	customer	experience.	Our	team	of	strategists	and	technologists
prioritizes	innovation	while	developing	proprietary	tools	in-	house,	whether	it’	s	our	Virtual	Try-	On	,	video	assisted	eye	exams
,	Digital	PD	Tool	(which	measures	pupillary	distance),	custom	point	of	sale	system,	or	our	Virtual	Vision	Test	telehealth	app.	•
Continuing	to	Enhance	Our	Design	Capabilities.	Our	in-	house	eyewear	design	team	regularly	prototypes	and	develops
proprietary	eyewear	designs	that	aim	to	differentiate	and	elevate	our	brand	within	the	market.	This	includes	working	with	our
partners	to	develop	custom	acetates	and	deliver	first-	to-	market	frame	constructions.	As	we	continue	to	enhance	our	design
capabilities,	we	believe	this	will	be	a	competitive	advantage	moving	forward.	•	Expanding	Our	Holistic	Vision	Care	Offering.
We	plan	to	continue	to	build	upon	our	existing	products,	while	selectively	introducing	new	offerings	that	aim	to	surprise	and
delight	both	new	and	existing	customers.	This	includes	strengthening	our	offering	and	position	within:	•	Glasses.	We	On
average,	we	release	nearly	20	new	eyewear	collections	each	year;	we	will	continue	to	scale	our	core	glasses	offering	by
introducing	new	sizes,	shapes,	widths,	lens	offerings,	and	more	to	ensure	as	many	people	as	possible	can	find	a	frame	that	fits,
functions,	and	looks	great.	•	Contact	Lenses.	The	contact	lens	market	is	estimated	at	$	12	11	.	1	8	billion	as	of	December	31,
2023	2024	and	contributed	only	8	10	.	6	2	%	to	Warby	Parker	net	revenue	for	the	year	ended	December	31,	2023	2024	.	•	Eye
Exams	and	Vision	Care.	The	eye	exams	and	vision	care	market	is	estimated	at	$	10.	6	7	billion	as	of	December	31,	2023	2024
and	contributed	only	4	5	.	3	%	to	Warby	Parker	net	revenue	for	the	year	ended	December	31,	2023	2024	.	•	Vision	Insurance.
Vision	insurance	is	used	on	over	50	%	of	purchases	made	in	the	vision	care	market	as	of	December	31,	2023	2024	and
contributed	a	small	portion	of	approximately	7	%	to	Warby	Parker	net	revenue	for	the	year	ended	December	31,	2023	2024	.
For	each	of	these	opportunities,	we	have	established	businesses	that	are	growing	rapidly	and	can	scale	over	time.	•	Evaluating
Potential	Expansion	into	New	International	Markets.	With	over	4	billion	people	globally	in	need	of	vision	correction,	we
recognize	there	is	a	significant	opportunity	to	introduce	customers	across	the	globe	to	our	brand.	Expanding	internationally
would	significantly	increase	add	approximately	$	120	billion	to	our	total	addressable	market.	As	we	grow,	we	will	continue	our
strategy	of	evaluating	opportunities	to	open	distinctive	retail	stores	in	select	locations	and	providing	our	customers	with	an
engaging	online	experience.	Our	Seamless	Experience	We	offer	our	customers	a	seamless	customer	experience	—	whether
shopping	in-	person	or	online	—	that’	s	unparalleled	within	the	market.	E-	commerce	&	Mobile	App	Shopping	online	at	Warby
Parker	is	just	as	seamless	an	experience	as	visiting	us	in	person.	Our	website	and	mobile	app	make	quick	perusing	a	cinch	.
Customers	can	even	try	on	glasses	virtually	using	our	proprietary	Virtual	Try-	On	tool	,	and	our	-	or	explore	our	AI-
powered	online	quiz	that	helps	customers	find	frames	to	fill	their	Home	Try-	On	box	based	on	style,	color,	and	shape
preferences,	which	is	ideal	for	when	there’	s	not	a	retail	store	nearby	or	if	you’	d	prefer	to	stay	home.	Customers	can	even	try	on
glasses	virtually	using	our	proprietary	Virtual	Try-	On	tool.	Plus,	our	Customer	Experience	advisors	and	Social	Media	team	are
on	standby	online	via	phone,	chat,	or	email	to	iron	out	any	styling	predicaments	and	answer	any	questions.	Home	Try-	On	We
started	out	selling	our	frames	exclusively	online	—	which	was	a	novel	concept	in	2010.	Our	Home	Try-	On	program	was
designed	to	make	it	extremely	easy	and	fun	for	anyone	to	find	the	perfect	frame,	with	all	the	convenience	and	none	of	the	stress
or	uncertainty	of	other	online	shopping	experiences.	Customers	can	pick	five	of	their	favorites	-	favorite	frames	on	our	site	(or
get	tailored	suggestions	after	taking	a	quick	quiz)	and	try	them	at	home	for	five	full	days.	Oh,	and	it’	s	free!	The	Home	Try-	On
program	is	very	unique	to	our	business	and	maintains	a	high	conversion	rate	from	try-	on	to	purchase.	Retail	Stores	As	of
December	31,	2023	2024	,	our	retail	footprint	included	237	276	retail	stores,	including	232	271	locations	in	the	U.	S.	and	5
locations	in	Canada.	We	are	located	in	41	42	states	or	provinces,	178	209	cities,	and	83	93	Core	Markets,	and	our	retail	stores
are	in	48	47	of	the	50	most	populous	Core	Markets	in	the	U.	S.	Core	Market	refers	to	a	Core-	Based	Statistical	Area	as	defined
by	the	U.	S.	Census	Bureau.	All	of	our	retail	stores	are	corporate-	owned,	and	we	have	no	franchise	retail	stores,	which	allows
us	complete	control	over	the	customer	experience.	Our	retail	stores	introduce	the	brand	to	new	consumers,	strengthen
relationships	with	existing	customers,	and	create	environments	that	celebrate	the	breadth	of	our	vision	care	offerings,	from
glasses	to	contact	lenses	and	eye	exams.	Our	retail	strategy	is	thoughtful	and	data-	driven,	creative	and	colorful,	and	consistent
with	the	Warby	Parker	brand.	The	keystone	to	our	strategy	is	ensuring	each	retail	store	location	—	whether	on	proven,	retail-
oriented	streets	or	in	high-	performing	shopping	centers	—	communicates	the	brand	in	a	consistent	and	engaging	manner	to	all
customers,	past,	current,	and	potential.	Manufacturing	and	Supply	Chain	The	Warby	Parker	supply	chain	is	an	agile	and
integrated	network	that	works	to	get	the	right	order	to	the	right	place	at	the	right	time.	We	partner	with	a	large	network	of	more
than	30	partners	for	frame	factories,	lens	and	case	/	kit	suppliers,	distribution	centers,	optical	laboratories,	and	freight-



forwarding	and	logistics	companies	all	over	the	globe.	We	also	leverage	our	retail	locations	and	in-	house	optical	laboratories	in
Sloatsburg,	New	York,	and	Las	Vegas,	Nevada.	In	addition	to	fulfilling	prescription	eyewear	orders,	our	supply	chain	also
supports	the	Warby	Parker	Home	Try-	On	program,	contacts,	sunglasses,	gift	cards,	accessories,	and	returns	fulfillment,	as	well
as	the	distribution	of	all	goods.	These	operations	are	handled	out	of	multiple	fulfillment	centers	in	the	U.	S.	All	of	our	frames	are
designed	at	our	New	York	City	headquarters,	and	we	handpick	raw	materials	and	the	suppliers	who	have	the	expertise	and
skills	to	bring	them	to	life.	These	deliberate	decisions	help	us	stay	true	to	our	original	aesthetic	vision	as	well	as	regulatory	and
performance	results.	We	work	with	raw	material	vendors	on	proprietary	development,	in	addition	to	frame	suppliers	on	their
production	methods	and	machinery	to	achieve	best-	in-	class	performance	standards.	Transparency	is	a	crucial	element	in	our
vendor	relationships.	We	work	directly	with	manufacturers	and	raw	material	suppliers,	most	notably	in	China,	Japan,	Vietnam,
and	Italy,	so	we	know	exactly	where	and	how	our	products	are	being	manufactured.	We	regularly	bring	Warby	Parker	liaisons
to	our	partner	facilities	to	help	us	better	support	and	inspect	our	vendors	in	following	our	manufacturing	specifications.	Monthly
material	forecasts	allow	vendors	to	prepare	for	any	constraints	created	by	peak	business	needs	and	check	that	they	will	be	able	to
accommodate	demand.	In	addition,	our	Vendor	Compliance	Manual	details	volume	and	financial	penalties	incurred	if	our
preferred	material	or	component	suppliers	are	not	used,	and	quarterly	reviews	ensure	there	are	no	surprises.	Product	Quality
Before	a	frame	becomes	a	frame,	we’	re	choosing	vendors,	selecting	materials	(we’	ve	been	known	to	develop	specialty	acetates
with	the	help	of	incredibly	skilled	partners),	and	performing	rigorous	product	testing	with	the	assistance	of	third-	party	agencies,
all	in	the	name	of	the	highest	quality	and	safety	standards.	Our	eyewear	is	considered	a	medical	device	by	the	FDA	and
regulated	as	such	and	—	so	,	where	applicable,	we	follow	the	requirements	set	by	the	Consumer	Product	Safety	Commission.
We	also	comply	with	standards	set	by	the	American	National	Standards	Institute	for	prescription	eyewear	and	sunglasses	(both
prescription	and	non-	prescription).	We	require	our	vendors	to	comply	with	the	European	CE	standard,	and	Warby	Parker
frames	are	stamped	with	the	certification	mark	that	indicates	conformity	with	health,	safety,	and	environmental	protection
standards	for	products	sold	within	the	European	Economic	Area.	Vendors	may	only	use	raw	materials	and	suppliers
recommended	by	Warby	Parker	to	ensure	expected	results	in	final	third-	party	testing;	these	suppliers	must	submit	either
internal	or	third-	party	test	results	for	both	regulatory	and	performance	parameters	well	before	the	product	reaches	the	customer.
We	partner	with	international	third-	party	testing	agencies	to	verify	the	results	and	to	also	create	additional	product	performance
testing	protocols,	to	make	sure	our	frames	are	built	to	last	and	that	they	perform	beautifully	for	as	long	as	they	are	worn.	These
additional	protocols	range	from	exposing	our	eyeglasses	and	sunglasses	to	salt	water	or	air	(to	see	if	the	metal	plating	fades	or
rusts)	to	checking	that	components	of	frames	constructed	with	mixed	materials	are	not	shrinking	at	different	rates	in	extreme
temperatures	and	humidity;	this	means	they’	re	less	susceptible	to	coming	apart.	If	a	frame	safety	issue	is	ever	suspected,	our
Product	Strategy	team	will	investigate	the	lot	number,	time	of	shipment,	and	vendor	to	identify	and,	if	necessary,	correct	the
problem.	Vendor	Accountability	Alongside	the	independent	fair-	labor	monitoring	group	Verité,	we	piloted	the	Warby	Parker
Social	Compliance	Program	in	2012	and	formalized	it	for	our	direct	and	key	indirect	suppliers	in	2013.	All	new	direct	and	key
indirect	suppliers	since	have	been	screened	using	our	social	compliance	criteria.	All	of	our	active	direct	suppliers	in	China,
Vietnam,	and	Japan	,	and	Italy	are	audited	to	ensure	compliance	with	our	program,	and	we	continue	to	expand	the	program	to
new	suppliers.	We	define	active	direct	suppliers	as	product	suppliers	that	we	directly	transact	with,	that	each	represent	more
than	10	%	of	our	business,	and	with	which	we	have	purchase	orders,	inventory	shipments,	and	/	or	payment	transactions	within
the	calendar	year.	In	2023,	we	onboarded	The	British	Standards	Institution	(“	BSI	”),	a	signatory	of	the	United	Nations	Global
Compact,	to	build	out	an	in-	depth	program	in	Italy	that	more	closely	mirrors	our	criteria	in	Asia.	We	audited	our	highest	volume
supplier	in	2023	and	have	built	a	pathway	to	audit	other	suppliers	in	the	region.	With	BSI’	s	global	reach,	this	engagement	also
provides	us	with	a	secondary	audit	partner	for	Asia	should	it	be	required.	We	are	committed	to	making	sure	that	working
conditions	throughout	our	supplier	network	are	safe	and	that	employees	are	treated	with	dignity.	Our	Vendor	Code	of	Conduct
outlines	our	requirements	for	the	fair	treatment	and	compensation	of	all	workers	—	with	which	we	require	all	direct	suppliers	to
comply	—	the	intention	of	which	is	to	ensure	that	our	suppliers	adhere	to	our	standards	on	subjects	such	as	child	labor,	forced
labor,	discrimination,	harassment	and	abuse,	wages	and	benefits,	overtime,	housing,	freedom	of	association,	subcontracting,
local	laws,	employee	feedback,	health	and	safety,	environment,	and	bribery.	Our	Competition	Competition	in	the	eyewear
industry	is	principally	on	the	basis	of	brand	image	and	recognition,	as	well	as	product	quality,	price,	innovation,	and	style.	We
believe	that	we	successfully	compete	on	the	basis	of	our	highly	compelling	price	point	combined	with	uncompromising	quality,
differentiated	consumer	experience,	and	an	authentic	brand	promise.	In	addition,	we	believe	our	vertically	integrated	supply
chain	allows	us	more	effective	control	over	our	product	and	brand.	We	are	also	differentiated	by	our	cross-	platform,	multi-
generational	creative	and	marketing	strategies	that	increase	brand-	awareness	and	strengthens	consumer	loyalty.	Approximately
half	of	the	market	is	fragmented	and	eyewear	is	sold	through	independent	optical	shops	who	drive	the	majority	of	their	revenue
through	eyewear	sales.	This	is	unique	in	the	medical	world	as	it’	s	one	of	the	only	places	where	a	prescribing	doctor	can	sell	you
the	product	they	prescribe.	The	eyewear	market	consists	of	a	fragmented	retail	channel	with	an	imbalance	of	asset	concentration
and	significant	markups.	We	are	in	direct	competition	with	large,	integrated	optical	players	that	have	multiple	brands	and	retail
banners,	such	as	EssilorLuxottica	and	VSP.	This	competition	takes	place	both	in	physical	retail	locations	as	well	as	online.
Government	Regulation	We	are	subject	to	an	extensive	array	of	complex	laws	and	regulations	in	the	United	States	and	other
jurisdictions	in	which	we	operate.	The	laws	and	regulations	govern	many	issues	related	to	our	business	practices,	including	those
regarding	vision	care,	state	optical	and	optometry	regulations,	licensing,	healthcare,	fraud	and	abuse,	corporate	practice	of
medicine,	contact	lens	prescriptions,	medical	device	labeling	and	registration,	worker	classification,	wage	and	hour,	sick	pay
and	leaves	of	absence,	anti-	discrimination	and	harassment,	whistleblower	protections,	background	checks,	privacy,	data
security,	intellectual	property,	health	and	safety,	competition,	advertising,	consumer	protection,	fees	and	payments,	pricing,
product	liability	and	disclosures,	personal	injury,	property	damage,	communications,	unemployment	benefits,	taxation,
unionization	and	collective	bargaining,	contracts,	arbitration	agreements,	class	action	waivers,	terms	of	service,	and	accessibility



of	our	mobile	app	or	website.	These	laws	and	regulations	are	constantly	evolving	and	may	be	interpreted,	applied,	created,
superseded,	or	amended	in	a	manner	that	could	harm	our	business.	As	we	expand	our	business	into	new	markets	or	introduce
new	products,	features,	or	offerings	into	existing	markets,	regulatory	bodies	or	courts	may	claim	that	we	are	subject	to
additional	requirements,	or	that	we	are	prohibited	from	conducting	business	in	certain	jurisdictions.	For	additional	information
on	the	laws	and	regulations	applicable	to	us,	see	Item	1A,	“	Risk	Factors	—	Risks	related	to	our	Legal	and	Regulatory
Environment.	”	Seasonality	Historically,	we	have	observed	moderately	higher	seasonal	demand	during	the	month	of	December
due	in	part	to	customer	usage	of	health	and	flexible	spending	benefits	in	the	final	week	of	the	year.	Consistent	with	our	policy	to
recognize	revenue	upon	on	order	delivery,	any	orders	placed	at	the	end	of	December	are	recognized	as	revenue	upon	on
delivery,	which	may	occur	in	the	following	year,	and	as	such	we	typically	see	revenue	increase	sequentially	from	the	fourth
quarter	to	the	first	quarter	of	the	following	year.	Our	business	has	historically	experienced	a	higher	proportion	of	costs	in	each
subsequent	quarter	as	a	year	progresses	due	to	the	overall	growth	of	the	business	and	operating	costs	to	support	that	growth,
including	costs	related	to	the	opening	of	new	retail	stores	and	employee-	related	compensation	to	support	growth.	The	fourth
quarter,	in	particular,	has	historically	experienced	the	highest	amount	of	costs	in	a	year	to	support	the	business	demand	in	the
quarter,	even	though	a	portion	of	the	net	revenue	from	that	demand	is	not	recognized	until	January	of	the	following	year,	as
discussed	above.	In	2022,	this	historical	trend	was	offset	by	specific	actions	we	took	to	reduce	costs,	including	a	reduction	in
marketing	spend	beginning	in	the	second	quarter	and	a	reduction	in	corporate	headcount	in	connection	with	our	restructuring
plan	that	was	executed	in	the	third	quarter.	These	actions	contributed	to	a	sequential	decline	in	selling,	general,	and
administrative	costs	from	quarter	to	quarter	in	2022,	however,	2023	has	followed	historical	trends.	In	the	future,	seasonal	trends
may	cause	fluctuations	in	our	quarterly	results,	which	may	impact	the	predictability	of	our	business	and	operating	results.
Impact	Reporting	Since	2018,	Warby	Parker	has	published	an	annual	Impact	Report	to	evaluate	and	communicate	the	economic,
environmental,	and	social	impacts	of	our	everyday	business	activities.	Completing	a	yearly	report,	as	benchmarked	against	the
universally	recognized	GRI	(Global	Reporting	Initiative)	and	SASB	(Sustainability	Accounting	Standards	Board,	now	under	the
oversight	of	the	International	Sustainability	Board	Financial	Reporting	Standards	Foundation	)	frameworks,	gives	us	the
opportunity	to	examine	how	we’	re	aligning	with	our	core	values,	assess	if	we’	re	growing	responsibly,	and	to	manage	change
more	effectively.	As	a	public	benefit	corporation,	we	are	required	to	provide	a	biennial	report	on	our	impacts.	We	intend	to	use
our	annual	Impact	Reports	to	serve	as	such	statement.	Information	in	our	Impact	Reports	does	not	constitute	part	of	this	Annual
Report	on	Form	10-	K	or	any	other	report	we	file	or	furnish	with	the	SEC.	Public	Benefit	Corporation	Status	As	a	demonstration
of	our	long-	term	commitment	to	promote	vision	and	eye	health	and	to	work	towards	positively	impacting	the	communities	in
which	we	operate,	we	elected	in	June	2021	to	be	treated	as	a	public	benefit	corporation	under	Delaware	law.	Under	Delaware
law,	a	public	benefit	corporation	is	required	to	identify	in	its	certificate	of	incorporation	the	public	benefit	or	benefits	it	will
promote	and	its	directors	have	a	duty	to	manage	the	affairs	of	the	corporation	in	a	manner	that	balances	the	pecuniary	interests
of	the	corporation’	s	stockholders,	the	best	interests	of	those	materially	affected	by	the	corporation’	s	conduct,	and	the	specific
public	benefit	or	public	benefits	identified	in	the	public	benefit	corporation’	s	certificate	of	incorporation.	Public	benefit
corporations	organized	in	Delaware	are	also	required	to	assess	their	benefit	performance	internally	and	to	disclose	to
stockholders	at	least	biennially	a	report	detailing	their	success	in	meeting	their	benefit	objectives.	As	provided	in	our	current
certificate	of	incorporation,	the	public	benefits	that	we	promote,	and	pursuant	to	which	we	manage	our	company,	are	to	provide
access	to	products	and	services	that	promote	vision	and	eye	health	and	to	work	towards	positively	impacting	the	communities	in
which	we	operate.	Intellectual	Property	Our	intellectual	property	is	an	important	component	of	our	business.	We	rely	on	a
combination	of	patent,	trademark,	copyright,	trade	secret,	and	other	intellectual	property	laws,	as	well	as	confidentiality
procedures,	non-	disclosure	agreements,	employee	non-	disclosure	and	invention	assignment	agreements,	and	other	contractual
restrictions	to	establish	and	protect	our	intellectual	property	rights.	We	own	and	maintain	As	of	December	31,	2023,	we	held
17	issued	utility	and	design	patents	in	the	United	States	and	25	issued	utility	patents	outside	of	the	United	States;	four	design
patents	in	the	United	States	and	49	issued	design	registrations	outside	of	the	United	States;	and	52	utility	patent	applications
(including	active	PCT	applications)	pending	in	the	United	States	and	other	jurisdictions	around	countries,	and	five	design
patent	applications	pending	in	the	world	United	States.	While	we	believe	our	patents	and	patent	applications	in	the	aggregate
are	important	to	our	competitive	position,	no	single	patent	or	patent	application	is	material	to	our	business	as	a	whole	.	We	have
trademark	rights	in	our	name	and	other	brand	indicia	and,	as	of	December	31,	2023,	have	42	trademark	registrations	and	11
active	applications	for	select	marks	in	the	United	States	as	well	as	91	trademark	registrations	and	active	applications	in	28	other
jurisdictions	around	the	world.	We	also	As	of	December	31,	2023,	we	have	also	registered	ten	copyrights	in	the	United	States.
We	also	register	domain	names	for	certain	websites	that	we	use	in	our	business,	such	as	www.	warbyparker.	com,	as	well	as
similar	variations	to	protect	our	brands	and	marks	from	cybersquatters.	We	continually	review	our	development	efforts	to	assess
the	existence	and	registrability	of	new	intellectual	property	and	determine	whether	to	seek	patent	protection	or	trademark	or
copyright	registrations.	While	we	believe	We	seek	to	control	access	to	and	use	of	our	proprietary	technology	and	other
confidential	information	through	the	use	of	internal	and	external	controls,	including	contractual	protections	with	employees,
contractors,	customers,	and	partners.	It	is	our	practice	to	enter	into	confidentiality	and	invention	assignment	agreements	(or	our
similar	agreements)	with	our	employees,	consultants,	and	contractors	involved	in	the	development	of	intellectual	property	rights
in	on	our	behalf.	We	also	enter	into	confidentiality	agreements	with	other	--	the	aggregate	are	important	to	our	competitive
position,	no	single	right	is	material	to	our	business	as	a	whole.	From	time	to	time,	we	have	faced,	and	expect	to	face	in	the
future,	allegations	from	third	parties	in	order	to	limit	access	to,	and	disclosure	and	use	of,	our	confidential	information	and
proprietary	information.	We	further	control	the	use	of	our	proprietary	technology	and	intellectual	property	through	provisions	in
our	terms	of	service.	We	also	monitor	the	activities	of	third	parties	with	respect	to	potential	infringing	uses	of	our	intellectual
property.	From	time	to	time,	we	have	faced,	and	we	expect	to	face	in	the	future,	allegations	by	third	parties,	including	our
competitors	and	non-	practicing	entities	,	that	we	have	infringed	their	trademarks,	copyrights,	patents,	and	other	intellectual



property	rights	,	or	that	challenging	challenge	the	validity	or	enforceability	of	our	intellectual	property	rights.	We	are	not
presently	involved	in	a	party	to	any	such	legal	proceedings	that,	in	the	opinion	of	our	management,	would	individually	or	taken
together	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	or	cash	flows.	See	Item	1A,	“
Risk	Factors	—	Risks	Related	to	Our	Legal	and	Regulatory	Environment	—	Failure	to	adequately	maintain	and	protect	our
intellectual	property	and	proprietary	rights	could	harm	our	brand,	devalue	our	proprietary	content,	and	adversely	affect	our
ability	to	compete	effectively.	”	Employees	and	Human	Capital	Resources	As	of	December	31,	2023	2024	,	we	had	a	total	of	3,
491	780	employees,	including	2,	140	218	full-	time	,	employees	and	1,	333	562	part-	time	,	and	18	temporary	employees,	across
237	276	retail	stores,	two	in-	house	optical	laboratories,	and	two	offices	in	the	United	States.	We	also	engage	contractors	and
consultants	from	time	to	time.	We	have	invested	substantial	time	and	resources	in	building	our	team.	We	are	highly	dependent
on	our	management,	highly	skilled	software	engineers,	Customer	Experience	and	Retail	teams,	laboratory	personnel,
optometrists,	opticians,	and	other	professionals,	and	it	is	crucial	that	we	continue	to	attract,	develop	and	retain	valuable
employees.	To	facilitate	talent	attraction,	development	and	retention,	we	strive	to	make	Warby	Parker	an	a	diverse,	inclusive	,
and	safe	workplace,	with	opportunities	for	our	employees	to	grow	and	develop	in	their	careers,	supported	by	what	we	believe	are
strong	compensation	and	benefits	programs.	We	believe	that	our	employee	relations	are	strong.	Securities	and	Exchange
Commission	Filings	We	announce	material	information	to	the	public	about	us,	our	products	and	services,	and	other	matters
through	a	variety	of	means,	including	filings	with	the	SEC,	press	releases,	public	conference	calls,	webcasts	and	the	investor
relations	section	of	our	website	in	order	to	achieve	broad,	non-	exclusionary	distribution	of	information	to	the	public	and	for
complying	with	our	disclosure	obligation	under	Regulation	FD.	The	information	disclosed	by	the	foregoing	channels	could	be
deemed	to	be	material	information.	As	such,	we	encourage	investors,	the	media,	and	others	to	follow	the	channels	listed	above
and	to	review	the	information	disclosed	through	such	channels.	Any	updates	to	the	list	of	disclosure	channels	through	which	we
will	announce	information	will	be	posted	on	the	investor	relations	section	of	our	website.	Our	website	address	is	www.
warbyparker.	com.	We	provide	free	access	to	various	reports	that	we	file	with,	or	furnish	to,	the	United	States	Securities	and
Exchange	Commission	(the	“	SEC	”)	through	our	website	at	investors.	warbyparker.	com	,	as	soon	as	reasonably	practicable
after	they	have	been	filed	or	furnished.	These	reports	include,	but	are	not	limited	to,	our	annual	reports	on	Form	10-	K,	quarterly
reports	on	Form	10-	Q,	current	reports	on	Form	8-	K,	and	any	amendments	to	those	reports.	Our	SEC	reports	can	also	be
accessed	through	the	SEC'	s	website	at	www.	sec.	gov.	Also	available	on	our	website	are	printable	versions	of	our	Code	of
Conduct	and	charters	of	the	standing	committees	of	our	Board	board	of	Directors	directors	.	Information	on	our	website	does
not	constitute	part	of	this	Annual	Report	on	Form	10-	K	or	any	other	report	we	file	or	furnish	with	the	SEC.	Item	1A.	Risk
Factors	Investing	in	our	Class	A	common	stock	involves	a	high	degree	of	risk	and	uncertainty.	You	should	consider	and	read
carefully	all	of	the	risks	and	uncertainties	described	below,	together	with	all	of	the	other	information	included	in	this	Annual
Report	on	Form	10-	K,	including	our	audited	consolidated	financial	statements	and	related	notes	and	“	Management’	s
Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operation	”,	before	making	an	investment	decision.	The
occurrence	of	any	of	the	following	risks	and	uncertainties	could	materially	and	adversely	affect	our	business,	financial	condition,
or	results	of	operations.	In	such	case,	the	trading	price	of	our	Class	A	common	stock	could	decline,	and	you	may	lose	some	or
all	of	your	original	investment.	We	have	grown	rapidly	over	the	last	several	years,	and	therefore,	our	recent	growth	rates	and
financial	performance	should	not	necessarily	be	considered	indicative	of	our	future	performance.	For	example,	we	launched	our
first	“	store	within	a	store	”	retail	concept	starting	in	2010	in	cities	such	as	New	York,	Nashville,	and	San	Francisco,	followed	by
our	first	permanent	retail	store	in	New	York	in	2013.	Since	then,	we	have	grown	to	237	retail	stores	across	the	United	States	and
Canada	as	of	December	31,	2023.	Additionally,	our	net	revenue	increased	12	15	.	0	2	%	from	$	598	669	.	1	8	million	for	the
year	ended	December	31,	2022	2023	to	$	669	771	.	8	3	million	for	the	year	ended	December	31,	2023	2024	.	To	effectively
manage	and	capitalize	on	our	growth,	we	must	continue	to	strengthen	engagement	with	our	existing	customers,	grow	our	brand
awareness,	expand	our	retail	footprint,	invest	in	design	and	technology,	expand	our	vision	care	offering,	and	evaluate	potential
opportunities	to	expand	into	new	international	markets.	Our	continued	growth	has	in	the	past,	and	could	in	the	future,	strain	our
existing	resources,	and	we	could	experience	ongoing	operating	difficulties	in	managing	our	business	across	numerous
jurisdictions,	including	difficulties	in	hiring,	training,	and	managing	a	diffuse	and	growing	employee	base.	Failure	to	scale	and
preserve	our	company	culture	with	growth	could	harm	our	future	success,	including	our	ability	to	retain	and	recruit	personnel
and	to	effectively	focus	on	and	pursue	our	corporate	objectives.	Moreover,	the	vertically	integrated	nature	of	our	business,	where
we	design	all	of	our	own	glasses	in	our	New	York	headquarters,	contract	manufacture	all	of	our	glasses	frames,	fulfill	the
glasses	we	sell	at	our	own	optical	and	fulfillment	laboratories	as	well	as	at	third-	party	contract	laboratories,	sell	our	products
exclusively	through	our	own	retail	stores,	e-	commerce	site	and	mobile	application,	and	service	our	products,	exposes	us	to	risk
and	disruption	at	many	points	that	are	critical	to	successfully	operating	our	business,	and	may	make	it	more	difficult	for	us	to
scale	our	business.	If	we	do	not	adapt	to	meet	these	evolving	challenges,	or	if	our	management	team	does	not	effectively	scale
with	our	growth,	we	may	experience	erosion	to	our	brand,	the	quality	of	our	products	and	services	may	suffer,	and	our	company
culture	may	be	harmed	.	Our	growth	strategy	contemplates	a	significant......	result	in	corresponding	and	offsetting	revenue
growth	.	In	addition,	the	industry	for	stylish,	affordable	glasses,	as	well	as	for	our	other	optical	products	and	services	is	rapidly
evolving	and	may	not	develop	as	we	expect.	Even	if	our	net	revenue	continues	to	increase,	our	net	revenue	growth	rates	may
decline	in	the	future	as	a	result	of	a	variety	of	factors,	including	macroeconomic	factors,	increased	competition,	and	the
maturation	of	our	business.	As	a	result,	you	should	not	rely	on	our	net	revenue	growth	rate	for	any	prior	period	as	an	indication
of	our	future	performance.	Overall	growth	of	our	net	revenue	will	depend	on	a	number	of	factors,	including	our	ability	to:	•	price
our	products	and	services	so	that	we	are	able	to	attract	new	customers,	and	expand	our	relationships	with	existing	customers;	•
accurately	forecast	our	net	revenue	and	plan	our	operating	expenses;	•	successfully	compete	with	other	companies	that	are
currently	in,	or	may	in	the	future	enter,	the	industry	or	the	markets	in	which	we	compete,	and	respond	to	developments	from
these	competitors	such	as	pricing	changes	and	the	introduction	of	new	products	and	services;	•	comply	with	existing	and	new



laws	and	regulations	applicable	to	our	business;	•	successfully	expand	in	existing	geographic	markets	and	enter	new	geographic
markets,	including	international	markets;	•	successfully	expand	and	gain	market	adoption	on	our	market	share	by	offering
customers	the	ability	to	pay	through	managed	vision	care,	vision	insurance,	and	other	third-	party	payors;	•	successfully	develop
new	offerings,	including	new	offerings	with	higher	margins,	and	innovate	and	enhance	our	existing	products	and	services	and
their	features,	including	in	response	to	new	trends,	competitive	dynamics,	or	the	needs	of	customers;	•	successfully	identify	and
acquire	or	invest	in	businesses,	products,	or	technologies	that	we	believe	could	complement	or	expand	our	business;	•	avoid
interruptions	or	disruptions	in	distributing	our	products	and	services;	•	provide	customers	with	a	high-	quality	experience	and
customer	service	and	support	that	meets	their	needs;	•	hire,	integrate,	and	retain	talented	sales,	customer	experience,	product
design,	and	development	and	other	personnel,	including	vision	care	professionals;	•	expand	vision	care	services	provided	by
optometrists	employed	either	by	us	or	by	independent	professional	corporations	or	similar	entities	or	with	whom	we	have
contractual	arrangements;	•	effectively	manage	growth	of	our	business,	personnel,	and	operations,	including	new	retail	store
openings;	•	effectively	manage	our	costs	related	to	our	business	and	operations	,	including	increased	costs	related	to	tariffs	;
and	•	maintain	and	enhance	our	reputation	and	the	value	of	our	brand.	Because	we	have	a	limited	history	operating	our	business
at	its	current	scale,	it	is	difficult	to	evaluate	our	current	business	and	future	prospects,	including	our	ability	to	plan	for	and	model
future	growth.	Our	limited	operating	experience	at	this	scale,	combined	with	the	rapidly	evolving	nature	of	the	market	in	which
we	sell	our	products	and	services,	substantial	uncertainty	concerning	how	these	markets	may	develop,	and	other	economic
factors	beyond	our	control,	reduces	our	ability	to	accurately	forecast	quarterly	or	annual	revenue.	Failure	to	manage	our	future
growth	effectively	could	have	an	adverse	effect	on	our	business,	financial	condition,	and	operating	results.	We	also	expect	to
continue	to	expend	substantial	financial	and	other	resources	to	grow	our	business,	and	we	may	fail	to	allocate	our	resources	in	a
manner	that	results	in	increased	net	revenue	growth	in	our	business.	Additionally,	we	may	encounter	unforeseen	operating
expenses,	difficulties,	complications,	delays,	and	other	unknown	factors	that	may	result	in	losses	in	future	periods.	If	our	net
revenue	growth	does	not	meet	our	expectations	in	future	periods,	our	business,	financial	condition,	and	results	of	operations	may
be	harmed,	and	we	may	not	achieve	or	sustain	profitability	in	the	future.	,and	results	of	operations	.	”	Further	Our	growth
strategy	contemplates	a	significant	expansion	of	our	retail	store	footprint	and	the	expansion	of	our	vision	care	services	,
as	which	may	also	involve	increases	in	our	advertising	and	other	marketing	spend.As	we	seek	to	increase	the	scope	of
services	that	we	provide	and	expand	in	the	types	of	payments	we	receive	from	customers	from	cash-	pay	to	vision	plans	and
health	plans,we	will	increasingly	be	subject	to	a	number	of	federal	and	state	healthcare	regulatory	laws,including	federal	and
state	anti-	kickback,false	claims,self-	referral,and	other	healthcare	fraud	and	abuse	laws.Many	of	our	existing	retail	stores	are
relatively	new	and	these	retail	stores	or	future	retail	stores	may	not	generate	net	revenue	and	cash	flow	comparable	with	those
generated	by	our	more	mature	stores,especially	as	we	move	to	new	or	expand	in	existing	geographic	markets.Approximately	60
65	%	of	our	retail	stores	have	been	opened	in	the	last	five	years.Our	success	in	opening	and	operating	new	stores	depends	on
many	factors,including,among	others,our	ability	to:	•	identify	retail	space	with	a	suitable	cost	and	geographic	profile;	•	construct
and	open	our	stores	on	a	timely	basis;	▪	•	negotiate	acceptable	lease	terms	at	suitable	retail	locations;	▪	•	recruit	and	retain	store
managers,personnel	and	qualified	vision	care	professionals	(who	may	be	licensed	or	unlicensed,depending	on	state	regulations)
for	any	new	store;	▪	•	address	regulatory,competitive,merchandising,marketing,distribution	and	other	challenges	encountered	in
connection	with	expansion	into	new	markets	where	we	have	limited	historical	experience;	▪	and	•	successfully	integrate	new
stores	into	our	existing	management	structure	and	operations,including	information	technology	integration	;and	▪	build
awareness	of	our	retail	store	fleet	and	vision	care	offerings	through	advertising	and	marketing	.Our	failure	to	effectively	address
challenges	such	as	these	could	adversely	affect	our	ability	to	successfully	open	and	operate	new	retail	stores	in	a	timely	and	cost-
effective	manner.In	addition,opening	new	retail	stores	in	our	established	markets	may	result	in	inadvertent
oversaturation,temporarily	or	permanently	divert	customers	and	sales	from	our	existing	retail	stores	and	e-	commerce	channels
to	new	retail	stores	and	reduce	comparable	store	sales,thus	adversely	affecting	our	overall	financial	performance.Successful
implementation	of	our	growth	strategy	will	require	significant	expenditures	before	any	substantial	associated	revenue	is
generated	and	we	cannot	guarantee	that	these	increased	investments	will	result	in	corresponding	and	offsetting	revenue	growth
Meeting	customer	demand	partially	depends	on	our	ability	to	obtain	timely	and	adequate	delivery	of	components	for	our
products	and	services.	All	of	the	components	that	go	into	the	manufacturing	of	our	products	and	services	are	sourced	from	a
limited	number	of	third-	party	suppliers	predominantly	in	the	U.	S.,	China	,	Taiwan	,	Italy,	Vietnam,	and	Japan,	and,	in
particular,	over	half	of	the	cellulose	acetate	used	to	produce	many	of	our	frames	is	provided	by	a	single	supplier.	Aside	from	the
cellulose	acetate	that	we	source	ourselves,	our	contract	manufacturers	purchase	many	of	these	components	on	our	behalf,
including	sun	lenses,	demo	lenses,	hinge	and	core	kits,	and	branded	logos,	subject	to	certain	approved	supplier	lists,	and	we	do
not	have	long-	term	arrangements	with	most	of	our	component	suppliers.	We	are	therefore	subject	to	the	risk	of	shortages	and
long	lead	times	in	the	supply	of	these	components	and	the	risk	that	our	suppliers	discontinue	or	modify	components	used	in	our
products.	In	addition,	the	lead	times	associated	with	certain	components	are	lengthy	and	preclude	rapid	changes	in	design,
quantities,	and	delivery	schedules.	Our	ability	to	meet	temporary	unforeseen	increases	in	demand	has	been,	and	may	in	the
future	be,	impacted	by	our	reliance	on	the	availability	of	components	from	these	sub-	suppliers.	We	may	in	the	future
experience	component	shortages,	and	the	predictability	of	the	availability	of	these	components	may	be	limited,	which	may	be
heightened	in	the	event	of	global	supply	chain	disruption.	In	the	event	of	a	component	shortage	or	supply	interruption	from
suppliers	of	these	components,	we	may	not	be	able	to	develop	alternate	sources	in	a	timely	manner.	Developing	alternate
sources	of	supply	for	these	components	may	be	time-	consuming,	difficult,	and	costly,	and	we	may	not	be	able	to	source	these
components	on	terms	that	are	acceptable	to	us,	or	at	all,	which	may	undermine	our	ability	to	fill	our	orders	in	a	timely	manner.
Any	interruption	or	delay	in	the	supply	of	any	of	these	parts	or	components,	or	the	inability	to	obtain	these	parts	or	components
from	alternate	sources	at	acceptable	prices	and	within	a	reasonable	amount	of	time,	would	harm	our	ability	to	timely	ship	our
products	to	our	customers.	See	“	—	--	Risks	Related	to	Our	Dependence	on	Third	Parties--	We	face	risks	associated	with



suppliers	from	whom	our	products	are	sourced	and	are	dependent	on	a	limited	number	of	suppliers.	”	In	addition,	substantially
all	of	our	components	are	shipped	directly	from	our	contract	manufacturers	to	our	optical	laboratories	in	the	United	States	or	our
third-	party	optical	laboratories	in	the	United	States	and	China,	where	lenses	are	cut	and	mounted	into	frames.	These
laboratories	process	most	of	the	glasses	ordered	by	our	customers.	Once	processed	at	the	laboratories,	the	finished	products	are
then	sorted	and	shipped	using	third-	party	carriers	to	our	retail	stores	for	customer	pickup	or	directly	to	our	customers.	Our
glasses	frames	for	our	Home	Try-	On	program	are	shipped	directly	from	our	contract	manufacturers	to	our	third-	party
distribution	center	in	the	United	States	for	shipment	directly	to	our	customers.	We	depend	in	large	part	on	the	orderly	operation
of	this	distribution	process,	which	depends,	in	turn,	on	adherence	to	shipping	schedules	and	effective	management	of	our	optical
laboratory	network	and	third-	party	distribution	center.	Increases	in	transportation	costs	(including	increases	in	fuel	costs),	issues
with	overseas	shipments,	supplier-	side	delays,	reductions	in	the	transportation	capacity	of	carriers,	labor	strikes	or	shortages	in
the	transportation	industry,	disruptions	to	the	national	and	international	transportation	infrastructure,	and	unexpected	delivery
interruptions	or	delays	also	have	the	potential	to	derail	our	distribution	process.	Moreover,	volatile	economic	conditions	may
make	it	more	likely	that	our	suppliers	and	logistics	providers	may	be	unable	to	timely	deliver	supplies,	or	at	all,	and	there	is	no
guarantee	that	we	will	be	able	to	timely	locate	alternative	suppliers	of	comparable	quality	at	an	acceptable	price.	In	addition,
international	supply	chains	have	been	and	may	in	the	future	be	impacted	by	events	outside	of	our	control,	including	but	not
limited	to	global	pandemics	and	geopolitical	conflicts,	and	limit	our	ability	to	procure	timely	delivery	of	supplies	or	finished
goods	and	services.	We	face	additional	risks	related	to	the	optical	laboratory	we	contract	with	in	China	and	suppliers	in	China,
including	port	of	entry	risks	such	as	longshoremen	strikes,	import	restrictions,	foreign	government	regulations,	trade	restrictions,
customs,	and	duties.	We	source	components	from	suppliers	located	in	China.	The	In	recent	years,	the	U.	S.	government	has
implemented	tariffs	on	specified	products	imported	into	the	United	States	from	China	,	and	may	,	as	a	result,	costs	with	respect
to	our	products	subject	to	these	tariffs	have	increased.	In	February	2025,	the	U.	S.	government	impose	imposed	additional
tariffs	on	imports	from	China	or	other	trade	restrictions	in	response	to	a	diverse	array	of	factors,	including	global	and
announced	and	subsequently	paused	implementation	of	tariffs	on	imports	from	Canada	and	Mexico.	These	additional
tariffs	or	any	future	tariffs,	as	well	as	a	government’	s	adoption	of	“	buy	national	”	policies	economic	and	political
conditions,	which	make	it	impossible	for	-	or	us	to	predict	future	developments	regarding	retaliation	by	another	government
against	such	tariffs	or	policies	have	introduced	significant	uncertainty	into	other	--	the	market	trade	restrictions	.	We	While
we	have	implemented	mitigation	plans	and	continue	to	focus	on	additional	mitigation	strategies	to	offset	the	impact	of	tariffs,
including	by	continuing	to	diversify	our	supplier	base	in	locations	outside	of	China	,	costs	with	respect	to	products	subject	to
these	tariffs	have	increased	.	If	we	are	unable	to	mitigate	the	full	impact	of	the	enacted	current	and	future	tariffs	or	if	there	is	a
further	escalation	of	tariffs,	costs	on	a	significant	portion	of	our	products	may	increase	further	,	which	could	reduce	our
margins	or	force	us	to	raise	prices,	and	our	financial	results	may	be	negatively	affected.	Further	increases	in	China	tariffs	will
impact	our	business	,	and	our	financial	results	may	also	be	impacted	by	any	resulting	economic	slowdown.	The	inability	to
fulfill,	or	any	delays	in	processing,	customer	orders	through	our	optical	laboratory	network	or	any	quality	issues	could	result	in
the	loss	of	customers,	issuances	of	refunds	or	credits,	and	may	also	adversely	affect	our	reputation.	The	success	of	our	retail
stores	and	e-	commerce	sales	depends	on	the	timely	receipt	of	products	by	our	customers	and	any	repeated,	intermittent	or	long-
term	disruption	in,	or	failures	of,	the	operations	of	our	distribution	center	and	/	or	optical	laboratories	could	result	in	lower	sales
and	profitability,	a	loss	of	loyalty	to	our	brands,	and	excess	inventory.	The	insurance	we	maintain	for	business	interruption	may
not	cover	all	risk,	or	be	sufficient	to	cover	all	of	our	potential	losses,	may	not	continue	to	be	available	to	us	on	acceptable	terms,
if	at	all,	and	any	insurance	proceeds	may	not	be	paid	to	us	in	a	timely	manner.	Furthermore,	increases	in	compensation,	wage
pressure,	and	other	expenses	for	our	employees,	may	adversely	affect	our	profitability.	Increases	in	minimum	wages	and	other
wage	and	hour	regulations	can	exacerbate	this	risk.	These	cost	increases	may	be	the	result	of	inflationary	pressures	which	could
further	reduce	our	sales	or	profitability.	Increases	in	other	operating	costs,	including	changes	in	energy	prices	and	lease	and
utility	costs,	may	increase	our	cost	of	products	sold	or	selling,	general,	and	administrative	expenses.	Inflationary	pressures	could
also	increase	the	costs	of	acquiring	goods	from	our	suppliers	and	the	costs	of	transporting	those	goods.	Our	competitive	price
model	and	pricing	pressures	in	the	optical	retail	industry	may	inhibit	our	ability	to	reflect	these	increased	costs	in	the	prices	of
our	products,	in	which	case	such	increased	costs	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	and
results	of	operations.	We	rely	heavily	on	our	proprietary	information	technology	(“	IT	”)	and	enterprise	resource	planning
systems	(“	ERP	”)	,	many	of	which	are	proprietary,	for	many	functions	across	our	operations,	including	managing	our	supply
chain	and	inventory,	processing	customer	transactions	in	our	stores,	allocating	orders	to	the	appropriate	laboratories,	our
financial	accounting	and	reporting,	compensating	our	employees,	and	operating	our	website,	mobile	applications	and	in-	store
systems,	including	point-	of-	sale	systems.	We	continuously	evaluate	our	systems	landscape	and	we	may	have	to	upgrade	our	IT
systems	or	implement	new	technology	systems	from	time	to	time	in	order	to	support	the	needs	of	our	business	and	remediate	our
material	weaknesses	.	Costs	and	potential	problems	and	interruptions	associated	with	such	upgrades	and	implementations,	or
with	maintenance	or	adequate	support	of	existing	IT	systems,	could	disrupt	or	reduce	the	efficiency	of	our	operations	,	inhibit
our	ability	to	remediate	our	existing	material	weaknesses,	or	lead	to	new	material	weaknesses	.	Our	ability	to	effectively	manage
our	business	and	coordinate	the	manufacturing,	sourcing,	distribution,	and	sale	of	our	products	depends	significantly	on	the
reliability	and	capacity	of	these	systems.	We	are	critically	dependent	on	the	availability,	integrity,	security,	and	consistent
operations	of	these	systems,	which	are	highly	reliant	on	the	coordination	of	our	internal	business	and	engineering	teams.	We
and	certain	of	our	third	party	providers	also	collect,	process,	and	store	sensitive,	personal	and	confidential	information,
including	our	proprietary	business	information	and	that	of	our	customers,	employees,	suppliers,	and	business	partners.	The
secure	processing,	maintenance,	and	transmission	of	this	information	is	critical	to	our	operations.	Our	and	our	third	party
providers’	IT	and	ERP	systems	may	be	subject	to	damage	or	interruption	from	power	outages	or	damages,	telecommunications
problems,	data	corruption,	software	errors,	network	failures,	acts	of	war	or	terrorist	attacks,	fire,	flood,	global	pandemics,	and



natural	disasters;	and	our	existing	safety	systems,	data	backup,	access	protection,	user	management,	and	information	technology
emergency	planning	may	not	be	sufficient	to	prevent	data	loss	or	long-	term	network	outages.	Our	IT	and	ERP	systems	and	the
IT	systems	of	our	third-	party	service	providers	and	business	partners	may	be	vulnerable	to	security	incidents,	attacks	by
hackers,	acts	of	vandalism,	computer	viruses,	misplaced	or	lost	data,	human	or	technological	errors	or	other	similar	events.	If
unauthorized	parties	gain	access	to	our	networks,	databases,	or	other	IT	systems,	or	those	of	our	third-	party	service	providers	or
business	partners,	they	may	be	able	to	steal,	publish,	delete,	use	inappropriately,	or	modify	our	private	and	sensitive	third-	party
information	including	personal	health	information,	credit	card	and	other	payment	card	information,	and	personal	information.	In
addition,	employees	may	intentionally	or	inadvertently	cause	data	or	security	incidents	that	result	in	unauthorized	access	to	or
release	of	sensitive,	personal	or	confidential	information.	Because	the	techniques	used	to	circumvent	security	systems	can	be
highly	sophisticated,	change	frequently,	are	often	not	recognized	until	launched	against	a	target,	and	may	originate	from	less
regulated	and	remote	areas	around	the	world,	we	may	be	unable	to	proactively	anticipate	or	address	all	possible	techniques	or
implement	adequate	preventive	measures	for	all	situations.	Security	incidents	compromising	the	confidentiality,	integrity,	and
availability	of	this	information	and	the	security	of	our	IT	systems	could	result	from	cyber-	attacks,	computer	malware,	viruses,
social	engineering	(including	spear	phishing	and	ransomware	attacks),	credential	stuffing,	supply	chain	attacks,	efforts	by
individuals	or	groups	of	hackers	and	sophisticated	organizations,	including	state-	sponsored	organizations,	errors	or	malfeasance
of	our	personnel,	malicious	code	embedded	in	open-	source	software,	misconfigurations,	“	bugs	”,	and	other	security
vulnerabilities	in	the	software	or	systems	on	which	we	rely.	We	anticipate	that	these	threats	will	continue	to	grow	in	scope	and
complexity	over	time	and	such	incidents	have	occurred	in	the	past,	and	may	occur	in	the	future,	resulting	in	unauthorized,
unlawful,	or	inappropriate	access	to,	inability	to	access,	disclosure	of,	or	loss	of	the	sensitive,	proprietary,	personal	and
confidential	information	that	we	handle.	For	example,	in	2018,	we	experienced	a	credential	stuffing	attack	in	which	malicious
third	parties	likely	used	credentials	compromised	in	data	breaches	suffered	by	other,	unaffiliated	companies	to	access	accounts
on	our	platform.	In	2019,	we	received	notice	from	the	Office	for	Civil	Rights,	or	OCR,	of	the	U.	S.	Department	of	Health	and
Human	Services	indicating	that	OCR	would	begin	an	investigation	regarding	the	incident	and	our	compliance	with	the	Health
Insurance	Portability	and	Accountability	Act	(“	HIPAA	”)	Privacy,	Security,	and	Breach	Notification	Rules	and	requesting
certain	information	related	to	the	incident	and	our	compliance	with	such	rules.	To	resolve	the	open	investigations,	The
Company	paid	a	civil	monetary	penalty	to	OCR	may,	among	in	December	2024	and	other	--	the	investigation	was	formally
closed	in	February	2025	actions,	request	a	monetary	settlement	and	/	or	a	corrective	action	plan	for	a	period	of	one	to	three
years,	including	through	a	resolution	agreement,	or	impose	civil	money	penalties	for	non-	compliance.	We	continue	to	work	on
a	resolution	with	OCR	.	While	we	employ	a	number	of	security	measures	designed	to	prevent,	detect,	and	mitigate	the	potential
for	harm	to	our	business	or	to	our	users	from	security	incidents,	such	as	from	malicious	cyber	attacks	or	theft	or	misuse	of	user
credentials	on	our	network,	these	measures	may	not	be	effective	in	every	instance.	Moreover,	while	we	maintain	cyber	insurance
that	may	help	provide	coverage	for	these	types	of	incidents,	we	cannot	assure	you	that	our	insurance	will	be	adequate	to	cover
costs	and	liabilities	related	to	these	incidents	or	that	applicable	insurance	will	be	available	to	us	in	the	future	on
economically	reasonable	terms	or	at	all	.	Any	such	breach,	attack,	virus,	or	other	event	could	result	in	additional	costly
investigations	and	litigation	exceeding	applicable	insurance	coverage	or	contractual	rights	available	to	us,	civil	or	criminal
penalties,	operational	changes	or	other	response	measures,	loss	of	consumer	confidence	in	our	security	measures,	and	negative
publicity	that	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	We	also	rely	on	a	number	of
third-	party	service	providers	to	operate	our	critical	business	systems,	provide	us	with	software,	and	process	confidential,
sensitive	and	personal	information,	such	as	the	payment	processors	that	process	customer	credit	card	payments,	which	expose	us
to	security	risks	outside	of	our	direct	control	and	our	ability	to	monitor	these	third-	party	service	providers’	data	security	is
limited.	Certain	of	our	vendors	have	experienced	security	incidents	in	the	past,	and	we	expect	that	other	vendors	or	third-	party
service	providers	will	experience	security	incidents	in	the	future	that	could	compromises	-	compromise	the	confidentiality,
integrity,	or	availability	of	the	systems	they	operate	for	us	or	the	information	they	process	on	our	behalf.	Cybercrime	and
hacking	techniques	are	constantly	evolving,	and	we	or	our	third-	party	service	providers	may	be	unable	to	anticipate	attempted
security	breaches,	react	in	a	timely	manner,	or	implement	adequate	preventative	measures,	particularly	given	the	increasing	use
of	hacking	techniques	designed	to	circumvent	controls,	avoid	detection,	and	remove	or	obfuscate	forensic	artifacts.	While	we
have	taken	measures	designed	to	protect	the	security	of	the	IT	systems	and	confidential	and	personal	information	under	our
control,	we	cannot	ensure	that	any	security	measures	that	we	or	our	third-	party	service	providers	have	implemented	will	be
effective	against	current	or	future	security	threats.	Moreover,	we	or	our	third-	party	service	providers	may	be	more	vulnerable	to
such	attacks	in	remote	work	environments,	which	have	increased	since	the	COVID-	19	pandemic.	Because	we	make	extensive
use	of	third-	party	suppliers	and	service	providers,	such	as	cloud	services	that	support	our	internal	and	customer-	facing
operations,	successful	cyberattacks	that	disrupt	or	result	in	unauthorized	access	to	third	party	IT	systems	can	materially
impact	our	operations	and	financial	results.	There	can	be	no	assurance	that	our	cybersecurity	risk	management	program	and
processes,	including	our	policies,	controls	or	procedures,	will	be	fully	implemented,	complied	with	or	effective	in	protecting	our
systems	and	information.	A	security	breach	may	also	cause	us	to	breach	our	contractual	obligations.	Our	agreements	with
certain	customers,	business	partners,	or	other	stakeholders	may	require	us	to	use	industry-	standard	or	reasonable	measures	to
safeguard	confidential,	sensitive	and	personal	information.	As	a	healthcare	provider	and	to	the	extent	we	provide	services	to
healthcare	providers,	we	are	also	subject	to	laws	and	regulations	such	as	the	HIPAA	Security	Rule	that	require	us	to	adhere	to
specific	technical	safeguards,	or	to	use	industry-	standard	or	reasonable	security	measures	to	safeguard	certain	information.	A
security	incident	could	lead	to	claims	by	our	customers,	business	partners,	or	other	relevant	stakeholders	that	we	have	failed	to
comply	with	such	legal	or	contractual	obligations.	In	addition,	our	inability	to	comply	with	data	privacy	or	security	obligations	in
our	contracts	or	our	inability	to	flow	down	such	obligations	to	our	vendors,	collaborators,	other	contractors,	or	consultants	may
cause	us	to	breach	our	contracts.	As	a	result,	we	could	be	subject	to	legal	action	or	our	customers	or	business	partners	could	end



their	relationships	with	us.	There	can	be	no	assurance	that	the	limitations	of	liability	in	our	contracts	would	be	enforceable	or
adequate	or	would	otherwise	protect	us	from	liabilities	or	damages.	In	addition,	any	access,	disclosure	or	other	loss	or
unauthorized	use	of	information	or	data,	whether	actual	or	perceived,	could	result	in	legal	claims	or	proceedings,	regulatory
investigations	or	actions,	negative	reputational	impacts	that	cause	us	to	lose	existing	or	future	customers,	significant
incident	response,	system	restoration	or	remediation	and	future	compliance	costs,	and	other	types	of	liability	under	laws
that	protect	the	privacy	and	security	of	personal	information,	including	federal,	state	and	foreign	data	protection	and	privacy
regulations,	violations	of	which	could	result	in	significant	penalties	and	fines	in	the	EU,	UK	,	Canada,	and	United	States.	In
addition,	although	we	seek	to	detect	and	investigate	all	data	security	incidents,	security	breaches,	and	other	incidents	of
unauthorized	access	to	our	information	technology	systems	and	data	can	be	difficult	to	detect	and	any	delay	in	identifying	such
breaches	or	incidents	may	lead	to	increased	harm	and	legal	exposure	of	the	type	described	above.	The	cost	of	investigating,
mitigating,	and	responding	to	potential	security	breaches	and	complying	with	applicable	breach	notification	obligations	to
individuals,	regulators,	partners,	and	others	can	be	significant.	Further,	defending	a	suit,	regardless	of	its	merit,	could	be	costly,
divert	management	attention,	and	harm	our	reputation.	The	successful	assertion	of	one	or	more	large	claims	against	us	that
exceed	available	insurance	coverage,	or	the	occurrence	of	changes	in	our	insurance	policies,	including	premium	increases	or	the
imposition	of	large	deductible	or	co-	insurance	requirements,	could	adversely	affect	our	reputation,	business,	financial	condition,
revenues,	results	of	operations,	or	cash	flows.	Any	material	disruption	or	slowdown	of	our	systems	or	those	of	our	third-	party
service	providers	and	business	partners,	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	and	results	of
operations.	Our	risks	are	likely	to	increase	as	we	continue	to	expand,	grow	our	customer	base,	and	process,	store,	and	transmit
increasing	amounts	of	confidential,	proprietary	and	sensitive	information.	The	use	of	artificial	intelligence	could	adversely
affect	our	business.	We	use	artificial	intelligence	for	certain	business	purposes,	including	the	automation	of	certain	tasks,
predicting	market	trends,	and	improving	our	customer	experience.	We	may	expand	our	use	of	artificial	intelligence	in
other	areas	of	our	business,	including	in	customer	facing	applications.	Issues	relating	to	our	use	of	new	technologies	such
as	artificial	intelligence	may	cause	us	to	experience	operational	disruptions,	negative	publicity	and	reputational	harm,
competitive	harm,	criminal	and	civil	liability	and	new	or	enhanced	regulatory	scrutiny,	and	to	incur	additional	costs	to
resolve	such	issues.	For	example,	artificial	intelligence	is	based	on	predictive	analytics,	which	can	include	unexpected
biases	and	lead	to	discriminatory	outcomes.	In	addition,	if	we	use	PHI	for	our	artificial	intelligence	technologies,	we	must
have	rights	and	permissions	to	do	so	from	our	customers.	If	we	do	not	have	rights	or	permissions	to	use	PHI	or	to	de-
identify	PHI	or	if	we	do	not	de-	identify	PHI	in	accordance	with	HIPAA’	s	safe	harbor	method,	and	use	PHI	or	de-
identified	PHI	for	such	purposes,	we	may	be	subject	to	civil	and	criminal	liability	or	other	actions.	Further,	perceived	or
actual	technical,	legal,	privacy,	security,	ethical	or	other	issues	relating	to	the	use	of	artificial	intelligence	could
undermine	the	decisions,	predictions,	analysis	or	other	output	that	such	tools	produce	and	create	additional	risks,	such
as	risks	of	cybersecurity	incidents.	Additionally,	any	integration	of	artificial	intelligence	in	our	or	our	third-	party	service
providers’	operations,	products	or	services	is	expected	to	pose	new	or	unknown	cybersecurity	risks	and	challenges.
Further,	use	of	artificial	intelligence	platforms	by	our	employees,	whether	authorized	or	unauthorized,	may	increase	the
risk	that	our	proprietary	information	will	be	unintentionally	disclosed	or	undermine	our	claims	to	certain	intellectual
property.	Any	of	the	foregoing,	as	well	our	failure	to	responsibly	deploy	artificial	intelligence	in	our	operations	or	the
failure	of	artificial	intelligence	systems,	could	adversely	affect	the	performance	of	our	products	and	services	and	our
business,	financial	condition	and	results	of	operations.	The	growth	of	our	business	is	dependent	upon	our	ability	to	continue
to	grow	by	cost-	effectively	retaining	our	existing	customers,	increasing	their	average	order	volume	(“	AOV	”),	defined	as	net
revenue	for	a	given	period	divided	by	the	number	of	orders	during	the	same	period,	and	adding	new	customers.	Although	we
believe	that	many	customers	originate	from	word-	of-	mouth	and	other	non-	paid	referrals,	we	expect	to	continue	to	expend
resources	and	run	marketing	campaigns	to	acquire	additional	customers,	all	of	which	could	impact	our	overall	profitability.	If	we
are	not	able	to	continue	to	expand	our	customer	base,	increase	their	AOV	or	fail	to	retain	customers,	our	net	revenue	may	grow
slower	than	expected	or	decline.	We	have	historically	generated	a	significant	portion	of	our	revenue	from	our	retail	stores,	and
our	growth	strategy	depends,	in	large	part,	on	acquiring	customers	through	the	growth	of	our	retail	store	base	and	expansion	of
our	existing	retail	store	operations.	Our	ability	to	successfully	open	and	operate	new	retail	stores	depends	on	many	factors,
which	are	discussed	in	more	detail	under	“	—	--	We	have	grown	rapidly	may	not	be	successful	in	recent	years	and	have	limited
experience	at	our	retail	current	scale.	If	we	are	unable	to	manage	our	growth	effectively,	our	brand	--	and	vision	care
expansion	strategy	,	company	culture,	and	financial	performance	may	suffer,	which	may	have	a	material	adverse	effect	on	our
business,	financial	condition,	and	operating	results	.	”	The	growth	of	our	e-	commerce	channel	is	also	critical	to	our	continued
customer	retention	and	growth.	Historically,	consumers	have	been	slower	to	adopt	online	shopping	for	glasses	and	contact
lenses	than	e-	commerce	offerings	in	other	industries	such	as	consumer	electronics	and	apparel.	Improving	upon	the	consumer
in-	store	experience	through	an	online	platform	is	difficult	due	to	broad	consumer	demands	on	selection,	quality,	convenience,
and	affordability.	Changing	traditional	optical	retail	habits	is	difficult,	and	if	consumers	and	retailers	do	not	embrace	online
optical	retail	as	we	expect,	our	business	and	operations	could	be	harmed.	Moreover,	even	if	more	consumers	begin	to	shop	for
glasses	and	contacts	online,	if	we	are	unable	to	address	their	changing	needs	and	anticipate	or	respond	to	market	trends	and	new
technologies,	including	the	integration	of	artificial	intelligence	and	machine	learning,	in	a	timely	and	cost-	efficient	manner,	we
could	experience	increased	customer	churn,	which,	in	turn,	would	adversely	affect	our	business	and	results	of	operations.	Our
ability	to	attract	new	customers	and	increase	net	revenue	and	AOV	from	existing	customers	also	depends	in	large	part	on	our
ability	to	enhance	and	improve	our	existing	products	and	to	introduce	new	products	and	services,	in	each	case,	in	a	timely
manner.	We	also	must	be	able	to	identify	and	originate	styles	and	trends	as	well	as	to	anticipate	and	react	to	changing	consumer
tastes	and	demands	in	a	timely	manner.	The	success	of	new	and	/	or	enhanced	products	and	services	depends	on	several	factors,
including	their	timely	introduction	and	completion,	sufficient	demand,	and	cost-	effectiveness	.	We	are	building	and	improving



machine	learning	models	and	other	technological	capabilities	to	drive	improved	customer	experience,	as	well	as	efficiencies	in
our	operations,	such	as	optimized	payment	processing	and	customer	service,	and	automated	key	support	workflows.	While	we
expect	these	technologies	to	lead	to	improvements	in	the	performance	of	our	business	and	operations,	including	inventory
prediction	and	customer	traffic	prediction	and	management,	we	may	be	subject	to	new	or	heightened	legal,	ethical,	and	other
challenges,	and	any	flaws	or	failures	of	such	technologies	could	cause	interruptions	or	delays	in	our	service,	which	may	harm
our	business	.	Our	number	of	customers	may	decline	materially	or	fluctuate	as	a	result	of	many	factors,	including,	among	other
things:	•	the	quality,	consumer	appeal,	price,	and	reliability	of	products	and	services	offered	by	us;	•	intense	competition	in	the
optical	retail	industry;	•	negative	publicity	related	to	our	brand;	•	the	success	of	our	marketing	and	advertising	efforts;	•	lack	of
market	acceptance	of	our	business	model;	•	unpredictable	nature	of	the	impact	of	a	pandemic,	an	such	as	COVID-	19,	or	a	future
outbreak	of	disease	or	similar	public	health	concern	crisis	;	•	deteriorating	macroeconomic	conditions	and	reduced	customer
spending;	•	changes	in	availability	of	our	historic	or	current	customer	acquisition	methods;	or	•	dissatisfaction	with	changes	we
make	to	our	products	and	services.	In	addition,	if	we	are	unable	to	provide	high-	quality	support	to	customers	or	help	resolve
issues	in	a	timely	and	acceptable	manner,	our	ability	to	attract	and	retain	customers	could	be	adversely	affected.	If	our	number	of
customers	declines	or	fluctuates	for	any	of	these	reasons	among	others,	our	business	would	suffer.	Although	we	offer	a
differentiated	distribution	and	service	business	model,	we	continue	to	compete	directly	with	large,	integrated	optical	players	that
have	multiple	brands	and	retail	banners,	such	as	EssilorLuxottica	SA	and	VSP	Vision	Care	.	This	competition	takes	place	both
in	physical	retail	locations	as	well	as	online,	for	both	glasses	and	contact	lenses.	In	addition	to	glasses,	we	sell	both	our	own
private	label	Scout	by	Warby	Parker	contact	lenses	that	we	contract	manufacture	as	well	as	many	leading	third-	party	contact
lens	brands.	We	also	compete	with	independent	ophthalmologists,	optometrists,	and	opticians	located	in	our	markets	as	they
often	provide	many	goods	and	services	similar	to	those	that	we	provide.	To	compete	effectively,	we	must	continue	to	create,
invest	in,	or	acquire	advanced	technology,	incorporate	this	technology	into	our	products	and	services,	obtain	regulatory
approvals	in	a	timely	manner	where	required,	and	process	and	successfully	market	our	products.	Many	of	our	competitors	have
greater	financial	and	operational	resources,	longer	operating	histories,	greater	brand	recognition,	and	broader	geographic
presence	than	we	do.	As	a	result,	they	may	be	able	to	engage	in	extensive	and	prolonged	price	promotions	or	otherwise	offer
more	competitive	prices,	which	may	adversely	affect	our	business.	They	may	also	be	able	to	spend	more	than	we	do	for
advertising.	We	may	be	at	a	substantial	disadvantage	to	larger	competitors	with	greater	economies	of	scale.	If	our	costs	are
greater	compared	to	those	of	our	competitors,	the	pricing	of	our	products	and	services	may	not	be	as	attractive,	thus	depressing
sales	or	the	profitability	of	our	products	and	services.	Our	competitors	may	expand	into	markets	in	which	we	currently	operate
and	we	remain	vulnerable	to	the	marketing	power	and	high	level	of	customer	recognition	of	these	larger	competitors	and	to	the
risk	that	these	competitors	or	others	could	attract	our	customer	base.	Some	of	our	competitors	are	vertically	integrated	and	are
also	engaged	in	the	manufacture	and	distribution	of	glasses	and	contact	lenses	as	well	as	in	managed	care,	and	many	of	our
competitors	operate	under	a	variety	of	brands	and	price	points.	These	competitors	can	advantageously	leverage	this	structure	to
better	compete	and	access	the	market	and	certain	vertically	integrated	organizations	with	significant	market	power	could
potentially	utilize	this	power	to	make	it	more	difficult	for	us	to	compete.	We	purchase	some	of	our	product	components	from
suppliers	who	are	affiliates	of	one	or	more	competitors.	In	addition,	if	any	of	our	competitors	were	to	consolidate	operations,
such	consolidation	would	exacerbate	the	aforementioned	risks.	We	also	expect	that	new	competitors	will	continue	to	enter	the
optical	industry.	These	new	competitors	may	be	willing	to	price	their	products	and	services	lower	than	we	do	to	gain	market
share	or	implement	new	technologies	more	quickly	than	us,	including	the	integration	of	artificial	intelligence	and	machine
learning,	virtual	and	augmented	reality,	and	other	e-	commerce	marketing	tools,	which	could	harm	our	competitive	position.	We
may	not	continue	to	be	able	to	successfully	compete	against	existing	or	future	competitors.	Our	inability	to	respond	effectively	to
competitive	pressures,	improved	performance	by	our	competitors,	and	changes	in	the	retail	markets	could	result	in	lost	market
share	and	have	a	material	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.	Efficient	inventory
management	is	a	key	component	of	our	business	success	and	profitability.	To	be	successful,	we	must	maintain	sufficient
inventory	levels	to	meet	our	customers’	demands	without	allowing	those	levels	to	increase	to	such	an	extent	that	the	costs	to	our
or	our	third-	party	optical	laboratories,	retail	stores	and	other	points	of	distribution	that	hold	the	goods	unduly	impact	our
financial	results.	We	must	balance	the	need	to	maintain	inventory	levels	that	are	sufficient	to	ensure	competitive	lead	times
against	the	risk	of	inventory	obsolescence	because	of	changing	customer	requirements,	fluctuating	commodity	prices,	changes	to
our	products,	product	transfers,	or	the	life	cycle	of	our	products.	If	we	fail	to	adequately	forecast	demand	for	any	product,	or	fail
to	determine	the	optimal	product	mix	for	production	purposes,	we	may	face	production	capacity	issues	in	processing	sufficient
quantities	of	a	given	product.	If	our	buying	and	distribution	decisions	do	not	accurately	predict	customer	trends	or	spending
levels	in	general	or	if	we	inappropriately	price	products,	we	may	have	to	record	potential	write-	downs	relating	to	the	value	of
obsolete	or	excess	inventory.	Conversely,	if	we	underestimate	future	demand	for	a	particular	product	or	do	not	respond	quickly
enough	to	replenish	our	best	performing	products,	we	may	have	a	shortfall	in	inventory	of	such	products,	likely	leading	to
unfulfilled	orders,	reduced	net	revenue,	and	customer	dissatisfaction.	In	addition,	because	we	source	components	from	suppliers
located	in	China,	our	inventory	management	may	be	adversely	impacted	by	the	recent	enactment	or	further	escalation	of	tariffs,
import	restrictions,	foreign	government	regulations,	trade	restrictions,	customs,	and	duties.	Maintaining	adequate	inventory
requires	significant	attention	and	monitoring	of	market	trends,	local	markets,	developments	with	suppliers,	and	our	distribution
network,	and	it	is	not	certain	that	we	will	be	effective	in	our	inventory	management.	We	are	subject	to	the	risk	of	inventory	loss
or	theft	and	we	may	experience	higher	rates	of	inventory	shrinkage	or	incur	increased	security	costs	to	combat	inventory	theft.	In
addition,	any	casualty	or	disruption	to	our	or	our	third-	party	optical	laboratories,	Home	Try-	On	distribution	center,	or	retail
stores	may	damage	or	destroy	our	inventory	located	there.	As	we	expand	our	operations,	it	may	be	more	difficult	to	effectively
manage	our	inventory.	If	we	are	not	successful	in	managing	our	inventory	balances,	it	could	have	a	material	adverse	effect	on
our	business,	financial	condition,	and	results	of	operations.	Maintaining	and	enhancing	our	appeal	and	reputation	as	a	stylish,



innovative,	and	coveted	brand	is	critical	to	attracting	and	expanding	our	relationships	with	customers.	The	successful	promotion
of	our	brand	and	the	market’	s	awareness	of	our	products	,	retail	stores,	and	services	will	depend	on	a	number	of	factors,
including	fashion	trends,	our	marketing	efforts,	ability	to	continue	to	develop	our	products	and	services,	and	ability	to
successfully	differentiate	our	offerings	from	competitive	offerings	,	and	ability	to	construct	and	design	our	retail	store	in	line
with	our	brand	identity	.	We	expect	to	invest	substantial	resources	to	promote	and	maintain	our	brand,	but	there	is	no	guarantee
that	our	brand	development	strategies	will	enhance	the	recognition	of	our	brand	or	lead	to	increased	sales.	The	strength	of	our
brand	will	depend	largely	on	our	ability	to	provide	stylish	products	and	quality	services	at	competitive	prices.	Brand	promotion
activities	may	not	yield	increased	net	revenue,	and	even	if	they	do,	the	increased	net	revenue	may	not	offset	the	expenses	we
incur	in	promoting	and	maintaining	our	brand	and	reputation.	In	order	to	protect	our	brand,	we	also	expend	substantial	resources
to	register	and	defend	our	trademarks	and	to	prevent	others	from	using	the	same	or	substantially	similar	marks.	Despite	these
efforts,	we	may	not	always	be	successful	in	protecting	our	trademarks.	Our	trademarks	may	be	diluted,	and	we	may	suffer	harm
to	our	reputation,	or	other	harm	to	our	brand.	If	our	efforts	to	cost-	effectively	promote	and	maintain	our	brand	are	not
successful,	our	results	of	operations	and	our	ability	to	attract	and	engage	customers,	partners,	and	employees	may	be	adversely
affected.	Unfavorable	publicity	regarding	our	products,	customer	service,	or	privacy	and	security	practices	could	also	harm	our
reputation	and	diminish	confidence	in,	and	the	use	of,	our	products	and	services.	In	addition,	negative	publicity	related	to	key
brands	that	we	have	partnered	with	may	damage	our	reputation,	even	if	the	publicity	is	not	directly	related	to	us.	If	we	fail	to
maintain,	protect,	and	enhance	our	brand	successfully	or	to	maintain	loyalty	among	customers,	or	if	we	incur	substantial
expenses	in	unsuccessful	attempts	to	maintain,	protect,	and	enhance	our	brand,	we	may	fail	to	attract	or	increase	the	engagement
of	customers,	and	our	business,	financial	condition,	and	results	of	operations	may	suffer.	We	had	net	losses	of	$	20.	4	million
and	$	63.	2	million	and	$	110.	4	million	for	the	years	ended	December	31,	2024	and	2023	and	2022	,	respectively,	and	have	in
the	past	had	net	losses.	As	of	December	31,	2023	2024	,	we	had	an	accumulated	deficit	of	$	666	687	.	8	2	million.	Because	we
have	a	short	operating	history	at	scale,	it	is	difficult	for	us	to	predict	our	future	operating	results.	We	will	need	to	generate	and
sustain	increased	revenue	and	manage	our	costs	to	achieve	profitability.	Even	if	we	do,	we	may	not	be	able	to	sustain	or	increase
our	profitability.	Our	ability	to	generate	profit	depends	on	our	ability	to	grow	net	revenues	and	drive	operational	efficiencies	in
our	business	to	generate	better	margins.	We	expect	to	incur	increased	operating	costs	and	may	continue	to	generate	net	losses	in
the	near	term	in	order	to:	•	strengthen	the	engagement	of	existing	customers;	•	drive	adoption	of	our	products	and	services
through	marketing	and	incentives	and	grow	brand	awareness	through	brand	and	eyewear	collection	campaigns;	•	invest	in	our
operations	to	support	the	growth,	including	expanding	our	retail	footprint	by	selectively	opening	new	retail	stores;	•	enhance	our
products	and	services,	including	our	telehealth	offerings,	with	new	designs,	functionality,	and	technology,	as	applicable;	•	invest
in	our	product	supply	chain	for	further	vertical	integration,	opening	new	optical	laboratories,	and	establishing	partnerships	with
new	frame	manufacturers;	and	•	evaluate	potential	expansion	into	new	international	markets.	We	may	discover	that	these
initiatives	are	more	expensive	than	we	currently	anticipate,	and	we	may	not	succeed	in	increasing	our	net	revenue	sufficiently	to
offset	these	expenses	or	realize	any	anticipated	benefits.	We	will	also	face	greater	compliance	costs	associated	with	the
increased	scope	of	our	business	and	being	a	public	company.	Any	failure	to	adequately	increase	net	revenue	or	manage
operating	costs	could	prevent	us	from	achieving	or	sustaining	profitability.	We	may	not	realize	the	operating	efficiencies	we
expect	to	achieve	through	our	efforts	to	scale	the	business,	reduce	friction	in	the	shopping	experience,	and	optimize	costs.	As
such,	due	to	these	factors	and	others,	we	may	not	be	able	to	achieve	or	sustain	profitability	in	the	near	term	or	at	all.	If	we	are
unable	to	achieve	or	sustain	profitability,	the	value	of	our	business	and	the	trading	price	of	our	Class	A	common	stock	may	be
negatively	impacted.	Our	operations	depend	on	our	ability	to	offer	eye	exams	for	glasses	and	contact	lenses.	Our	ability	to	hire
optometrists,	opticians,	and	other	vision	care	professionals	and	/	or	contract	with	optometrists	or	independent	professional
corporations	or	similar	entities	that	employ	optometrists	for	our	retail	stores	that	offer	such	eye	exams	is	important	to	our
operations	as	well	as	our	growth	strategy,	but	there	is	no	assurance	that	we	will	be	successful	in	recruiting	such	professionals.
Furthermore,	our	operations	are	subject	to	state	licensing	laws	and	many	states	require	that	opticians	be	licensed	to	dispense	and
fit	glasses	and	contact	lenses.	Our	ability	to	attract	and	retain	optometrists,	opticians	and	other	vision	care	professionals	and	/	or
contract	with	optometrists	or	independent	professional	corporations	or	similar	entities	that	employ	optometrists	depends	on
several	factors.	We	compete	with	other	optical	retail	companies,	health	systems	and	group	practices	for	vision	care
professionals.	We,	as	well	as	the	professional	corporations	or	similar	entities	that	employ	optometrists	in	certain	of	our	retail
stores,	could	face	difficulties	attracting	and	retaining	qualified	professionals	if	we	or	such	corporations	fail	to	offer	competitive
compensation	and	benefits.	Increased	compensation	for	vision	care	professionals	could	raise	our	costs	and	put	pressure	on	our
margins.	The	loss	of	or	the	inability	by	us	or	our	affiliated	professional	entities	to	foster	new	relationships	with	such	vision	care
professionals	could	impair	our	ability	to	provide	services	to	our	customers	and	/	or	cause	our	customers	to	go	elsewhere	for	their
optical	needs.	A	change	to	any	of	the	foregoing	relationships	could	have	a	material	adverse	effect	on	our	business,	financial
condition,	and	results	of	operations.	Our	e-	commerce	and	omnichannel	business	faces	distinct	risks,	and	our	failure	to
successfully	manage	it	could	have	a	negative	impact	on	our	profitability.	As	an	e-	commerce	and	omnichannel	retailer,	we
encounter	risks	and	difficulties	frequently	experienced	by	businesses	with	significant	online	sales.	The	successful	operation	of
our	business	as	well	as	our	ability	to	provide	a	positive	shopping	experience	that	will	generate	orders	and	drive	subsequent	visits
depends	on	efficient	and	uninterrupted	operation	of	our	e-	commerce	order-	taking	and	fulfillment	operations.	If	we	are	unable
to	allow	real-	time	and	accurate	visibility	to	product	availability	when	customers	are	ready	to	purchase,	quickly	and	efficiently
fulfill	our	customers’	orders	using	the	fulfillment	and	payment	methods	they	demand,	provide	a	convenient	and	consistent
experience	for	our	customers	regardless	of	the	ultimate	sales	channel,	or	effectively	manage	our	online	sales,	our	ability	to
compete	and	our	results	of	operations	could	be	adversely	affected.	Risks	associated	with	our	e-	commerce	and	omnichannel
business	include:	•	uncertainties	associated	with	our	websites,	mobile	applications	and	in-	store	systems	including	changes	in
required	technology	interfaces,	website	downtime	and	other	technical	failures,	costs	and	technical	issues	as	we	upgrade	our



systems	software,	inadequate	system	capacity,	computer	viruses,	human	error,	security	breaches,	legal	claims	related	to	our
systems	operations,	and	fulfillment;	•	disruptions	in	internet	service	or	power	outages;	•	reliance	on	third	parties	for	computer
hardware	and	software,	as	well	as	delivery	of	merchandise	to	our	customers;	•	rapid	technology	changes;	•	credit	or	debit	card
fraud	and	other	payment	processing	related	issues;	•	changes	in	applicable	federal,	state	and	international	regulations;	•	liability
for	online	content;	•	cybersecurity	and	consumer	privacy	and	HIPAA	concerns	and	regulation;	and	•	natural	disasters	or	adverse
weather	conditions.	Our	online	sales	also	expose	us	to	broader	applicability	of	regulations,	as	well	as	additional	regulations,
such	as	the	prescription	verification	and	other	requirements	under	the	Fairness	to	Contact	Lens	Consumers	Act,	or	the	FCLCA,
rules	relating	to	registration	of	internet	sellers,	certain	anti-	money	laundering,	trade	sanction,	anti-	corruption,	anti-	bribery,	and
international	trade	laws.	Problems	in	any	of	these	areas	could	result	in	a	reduction	in	sales,	increased	costs,	sanctions	or
penalties,	and	damage	to	our	reputation	and	brands.	In	addition,	we	must	keep	up	to	date	with	competitive	technology	trends,
including	the	use	of	new	or	improved	technology,	such	as	artificial	intelligence	and	machine	learning,	creative	user	interfaces,
virtual	and	augmented	reality,	and	other	e-	commerce	marketing	tools	such	as	paid	search	and	mobile	application,	among	others,
which	may	increase	our	costs	and	which	may	not	increase	sales	or	attract	customers.	Our	competitors,	some	of	whom	have
greater	resources	than	we	do,	may	introduce	new	or	improved	technological	features	sooner	than	we	do,	allowing	them	to
benefit	more	quickly	from	changes	in	e-	commerce	technologies,	which	could	harm	our	competitive	position.	Future	operational
success	depends	on	our	ability	to	develop,	maintain	and	extend	relationships	with	managed	vision	care	companies,	vision
insurance	providers,	and	other	third-	party	payors,	or	otherwise	continue	to	attract	these	members	to	shop	with	us.	An	increasing
percentage	of	our	customers	and	prospective	customers	receive	vision	insurance	coverage	through	third-	party	payors,	including
vision	insurance	companies	and	managed	care	payors.	We	have	relationships	with	only	a	few	vision	care	insurers	in	the	United
States.	Our	future	operational	success	could	depend	on	our	ability	to	establish	relationships	with	vision	care	insurers	and	major
carriers	and	to	negotiate	contracts	with	managed	vision	care	companies,	vision	insurance	providers,	and	other	third-	party
payors,	several	of	whom	have	significant	market	share.	Although	many	customers	with	vision	insurance	coverage	through	third-
party	payors	that	we	do	not	have	relationships	with	have	been	willing	to	either	use	their	out-	of-	network	benefits	or	forego	using
their	benefits	in	order	to	shop	with	us	or	to	shop	with	us	for	additional	purchases	once	they	have	exhausted	their	vision	care
benefits,	these	customers	may	be	less	willing	to	take	these	actions	over	time	as	the	third-	party	payors	increase	their	market
power	and	networks,	decrease	or	alter	their	out-	of-	network	benefits,	or	otherwise	influence	customer	behavior.	We	may	be
unable	to	establish	or	maintain	satisfactory	relationships	with	managed	care	and	other	third-	party	payors.	In	addition,	many
third-	party	payors	have	existing	provider	structures	in	place	that	they	may	be	unable	or	unwilling	to	change.	Some	vertically
integrated	payors	also	have	their	own	networks,	and	these	payors	may	take	actions	to	maintain	or	protect	these	networks	in	ways
that	negatively	affect	us,	including	by	increasing	costs	or	not	allowing	our	new	or	existing	stores	to	participate	in	their	networks.
Increasing	consolidation	in	the	optical	industry	may	give	such	payors	greater	market	power	which	may	adversely	affect	our
ability	to	negotiate	reimbursement	rates	under	managed	care	arrangements.	Our	inability	to	enter	into	arrangements	with	third-
party	payors	in	the	future	or	to	maintain	existing	relationships	with	third-	party	payors	on	commercially	reasonable	terms	could
have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	For	the	small	portion	of	our	net
revenue	that	is	currently	derived	from	third-	party	coverage	and	reimbursement,	including	Medicare	Advantage	and	commercial
insurance	plans,	such	as	managed	vision	care	plans,	we	and	our	employed	and	affiliated	vision	care	professionals,	as	applicable,
are	generally	reimbursed	for	the	vision	care	services	and	products	that	we	or	our	affiliated	vision	care	professionals	provide
through	payment	systems	managed	by	private	insurance	companies,	managed	care	organizations,	and	governmental	agencies.
Coverage	and	payment	levels	are	determined	at	each	third-	party	payor’	s	discretion,	and	we	have	limited	control	over	third-
party	payor’	s	decision-	making	with	respect	to	coverage	and	payment	levels.	Coverage	restrictions	and	reductions	in
reimbursement	levels	or	payment	methodologies	may	negatively	impact	our	sales	and	profits.	We	cannot	provide	any	assurances
that	we	will	be	able	to	maintain	or	increase	our	participation	in	third-	party	payor	arrangements	or	that	we	will	be	adequately
reimbursed	by	managed	care	payors,	vision	insurance	providers,	and	other	third-	party	payors	for	the	services	we	provide	and
the	products	we	sell.	Our	business	is	affected	by	seasonality.	Our	business	is	subject	to	seasonal	fluctuation.	We	observe
moderately	higher	seasonal	demand	during	the	month	of	December	due	in	part	to	customer	usage	of	health	and	flexible
spending	benefits	in	the	final	week	of	the	year.	Consistent	with	our	policy	to	recognize	revenue	upon	on	order	delivery,	any
orders	placed	at	the	end	of	December	are	recognized	as	revenue	upon	on	delivery,	which	may	occur	in	the	following	year.	Our
business	has	historically	experienced	a	higher	proportion	of	costs	in	each	subsequent	quarter	as	a	year	progresses	due	to
the	overall	growth	of	the	business	and	operating	costs	to	support	that	growth,	including	costs	related	to	the	opening	of	new
retail	stores	and	increased	marketing	and	employee-	related	compensation	to	support	growth.	The	fourth	quarter,	in	particular,
has	historically	experienced	the	highest	amount	of	costs	in	a	year	to	support	the	business	demand	in	the	quarter,	even	though	a
portion	of	the	net	revenue	from	that	demand	is	not	recognized	until	January	of	the	following	year.	Seasonal	trends	cause
fluctuations	in	our	quarterly	results,	which	may	impact	the	predictability	of	our	business	and	operating	results.	Furthermore,	our
rapid	growth	in	recent	years	may	obscure	the	extent	to	which	seasonality	trends	have	affected	our	business	and	may	continue	to
affect	our	business.	Accordingly,	yearly	or	quarterly	comparisons	of	our	operating	results	may	not	be	useful	and	our	results	in
any	particular	period	will	not	necessarily	be	indicative	of	the	results	to	be	expected	for	any	future	period.	Seasonality	in	our
business	can	also	be	affected	by	introductions	of	new	or	enhanced	products	and	services,	including	the	costs	associated	with
such	introductions.	Certain	technological	advances,	greater	availability	of,	or	increased	consumer	preferences	for,	vision
correction	alternatives	to	prescription	eyeglasses	or	contact	lenses,	and	future	drug	development	for	the	correction	of	vision-
related	problems	may	reduce	the	demand	for	our	products	and	adversely	impact	our	business	and	profitability.	Technological
advances	in	vision	care,	including	the	development	of	new	or	improved	products,	as	well	as	future	drug	development	for	the
correction	of	vision-	related	problems,	could	significantly	change	how	vision	care	may	be	conducted	and	make	our	existing
products	less	attractive	or	even	obsolete.	The	greater	availability	and	acceptance,	or	reductions	in	the	cost,	of	vision	correction



alternatives	to	prescription	eyeglasses	and	contact	lenses,	such	as	corneal	refractive	surgery	procedures,	including	radial
keratotomy,	photorefractive	keratotomy,	or	PRK,	and	LASIK,	may	reduce	the	demand	for	our	products,	lower	our	sales,	and
thereby	adversely	impact	our	business	and	profitability.	Environmental,	social,	and	governance	(“	ESG	”)	matters	may	adversely
impact	our	business	and	reputation.	In	addition	to	the	importance	of	their	financial	performance,	investors,	employees,
customers,	governmental	and	regulatory	bodies	and	other	stakeholders	or	third	parties	are	increasingly	judging	companies	by
their	performance	on	a	variety	of	environmental,	social,	and	governance,	or	ESG,	matters,	which	are	considered	to	contribute	to
the	long-	term	sustainability	of	companies’	performance.	A	variety	of	organizations	and	stakeholders	measure	the	performance
of	companies	on	such	ESG	topics,	and	the	results	of	these	assessments	are	widely	publicized.	In	addition,	investment	in	funds
that	specialize	in	companies	that	perform	well	in	such	assessments	are	increasingly	popular,	and	major	institutional	investors
have	publicly	emphasized	the	importance	of	such	ESG	measures	to	their	investment	decisions,	with	some	relying	on	ESG	ratings
to	measure	the	performance	of	companies	on	ESG	topics.	Topics	taken	into	account	in	such	assessments	include,	among	others,
the	company’	s	efforts	and	impacts	on	climate	change	and	human	rights	or	labor	conditions,	ethics	and	compliance	with	law,
and	governance	considerations,	including	the	role	of	the	company’	s	board	of	directors	in	supervising	various	ESG	issues.	We
may	face	heightened	scrutiny	on	such	ESG	topics	given	our	status	as	a	public	benefit	corporation	and	certified	B
corporation.	In	addition	to	the	topics	typically	considered	in	such	assessments,	in	the	healthcare	industry,	issues	of	the	public’	s
ability	to	access	our	products	and	solutions	are	of	particular	importance.	Further,	as	investor	and	other	stakeholder	expectations
and	ESG	disclosure	standards	and	policies	continue	to	evolve,	so	do	we	have	expanded	our	public	disclosures	in	these	areas.
Such	disclosures	may	reflect	aspirational	goals	and	other	expectations	and	assumptions,	which	are	necessarily	uncertain	and
may	not	be	realized.	Failure	to	realize	(or	timely	achieve	progress	on)	such	aspirational	goals	could	adversely	affect	our	third
party	ESG	ratings,	our	reputation	or	otherwise	adversely	affect	us.	Simultaneously,	there	are	efforts	by	some	parties,
including	but	not	limited	to	investors,	environmental	activists,	policymakers,	the	media	and	governmental	authorities
and	nongovernmental	organizations,	to	reduce	companies’	efforts	on	certain	ESG-	related	matters.	Both	advocates	and
opponents	to	certain	ESG	matters	are	increasingly	resorting	to	a	range	of	activism	forms,	including	media	campaigns
and	litigation,	to	advance	their	perspectives.	To	the	extent	we	are	subject	to	such	activism,	it	may	require	us	to	incur
costs	or	otherwise	adversely	impact	our	business.	Furthermore,	if	we	do	not	successfully	manage	diverging	ESG-	related
expectations	across	stakeholders,	it	could	erode	stakeholder	trust,	impact	our	reputation,	subject	us	to	investigation,
litigation	or	shareholder	activism,	and	adversely	affect	our	business,	financial	condition,	results	of	operations	and	cash
flows.	In	addition,	various	regulatory	authorities	have	imposed,	and	may	continue	to	impose,	mandatory	substantive	and	/	or
disclosure	requirements	with	respect	to	ESG	and	sustainability	matters.	For	example,	we	may	be	subject	to	various	disclosure
requirements	(such	as	information	on	greenhouse	gas	emissions,	climate	risks,	use	of	carbon	offsets,	and	emissions	reduction
claims)	from	the	State	of	California	,	including	SB	253	and	SB	261,	as	well	as	the	SEC’	s	climate	disclosure	proposal	rules	,	if
finalized	pending	the	outcome	of	current	litigation	and	stay	,	and	the	International	Sustainability	Standards	Board’	s
sustainability	and	climate	standards	(which	have	been	adopted	or	are	pending	adoption	expected	to	be	adopted	in	some	form
by	various	jurisdictions,	including	Canada)	among	other	current	or	future	regulations	or	requirements.	These	requirements
may	not	always	be	uniform	across	jurisdictions,	which	may	result	in	increased	complexity,	and	cost,	for	compliance	,	as	well	as
could	lead	to	increased	litigation	risks	related	to	disclosures	made	pursuant	to	these	regulations	and	/	or	legal
requirements,	any	of	which	could	materially	and	adversely	affect	our	financial	performance	.	Any	of	the	foregoing	may
require	us	to	make	additional	investments	in	facilities	and	equipment,	require	us	to	incur	additional	costs	for	the	collection	of
data	and	/	or	preparation	of	disclosures	and	associated	internal	controls,	may	impact	the	availability	and	cost	of	key	raw
materials	used	in	the	production	of	our	products	or	the	demand	for	our	products,	and,	in	turn,	may	adversely	impact	our
business,	operating	results,	and	financial	condition.	Additionally,	many	of	our	suppliers	and	business	partners	may	be	subject	to
similar	requirements,	which	may	augment	or	create	additional	risks,	including	risks	that	may	not	be	known	to	us.	In	light	of
investors’	and	regulators’	increased	focus	on	ESG	matters,	there	can	be	no	certainty	that	we	will	manage	such	issues
successfully,	or	that	we	will	successfully	meet	our	customers’	or	society’	s	expectations	as	to	our	proper	role.	If	we	fail	,	or	are
perceived	to	fail,	to	meet	the	ESG	values,	standards	and	metrics	that	we	set	for	ourselves,	or	our	articulated	public	benefit
purposes,	or	if	we	fail	to	meet	regulatory	requirements	for	ESG	disclosures,	we	may	experience	negative	publicity	and	a	loss	of
customers	,	employees,	or	suppliers	or	be	subject	to	regulatory	fines	or	penalties	or	litigation,	which	will	adversely	affect	our
business,	financial	condition,	and	results	of	operations.	See	“	—	Risks	Related	to	Our	Existence	as	Public	Benefit	Corporation.	”
We	depend	on	highly	skilled	personnel	to	grow	and	operate	our	business,	and	if	we	are	unable	to	hire,	retain,	and	motivate	our
personnel,	we	may	not	be	able	to	grow	effectively.	Our	success	and	future	growth	depend	largely	upon	the	continued	services	of
our	management	team,	including	our	Co-	Founders	and	Co-	Chief	Executive	Officers,	Neil	Blumenthal	and	Dave	Gilboa.	From
time	to	time,	there	may	be	changes	in	our	executive	management	team	resulting	from	the	hiring	or	departure	of	these	executives.
Our	executive	officers	are	employed	on	an	at-	will	basis,	which	means	they	may	terminate	their	employment	with	us	at	any
time.	The	loss	of	one	or	more	of	our	executive	officers,	or	the	failure	by	our	executive	team	to	effectively	work	with	our
employees	and	lead	our	company,	could	harm	our	business.	We	do	not	maintain	key	person	life	insurance	with	respect	to	any
member	of	management	or	other	employee.	In	addition,	our	future	success	will	depend,	in	part,	upon	our	continued	ability	to
identify	and	hire	skilled	employees	with	the	skills	and	technical	knowledge	that	we	require,	including	software	design	and
programming,	eyewear	design,	marketing,	merchandising,	retail	sales,	operations,	and	other	key	management	skills	and
knowledge.	Such	efforts	will	require	significant	time,	expense,	and	attention	as	there	is	intense	competition	for	such	individuals,
particularly	in	the	New	York	City	region,	and	new	hires	require	significant	training	and	time	before	they	achieve	full
productivity,	particularly	in	retail	sales	and	Customer	Experience.	In	addition	to	hiring	new	employees,	we	must	continue	to
focus	on	developing,	motivating,	and	retaining	our	best	employees,	almost	all	of	whom	are	at-	will	employees	in	the	U.	S.	If	we
fail	to	identify,	recruit,	and	integrate	strategic	personnel	hires,	our	business,	financial	condition,	and	results	of	operations	could



be	adversely	affected.	We	may	need	to	invest	significant	amounts	of	cash	and	equity	to	attract	and	retain	new	employees,	and	we
may	never	realize	returns	on	these	investments.	If	we	hire	employees	from	competitors	or	other	companies,	their	former
employers	may	attempt	to	assert	that	these	employees	or	we	have	breached	various	legal	obligations,	resulting	in	a	diversion	of
our	time	and	resources.	In	addition,	prospective	and	existing	employees	often	consider	the	value	of	the	equity	awards	they
receive	in	connection	with	their	employment.	The	market	value	of	our	Class	A	common	stock	has	experienced	significant
volatility	since	it	began	trading	in	September	2021,	and	if	the	perceived	value	of	our	equity	awards	declines	or	continues	to
experiences	-	experience	significant	volatility	such	that	prospective	employees	believe	there	is	limited	upside	to	the	value	of	our
equity	awards,	it	may	adversely	affect	our	ability	to	recruit	and	retain	key	employees.	If	we	are	not	able	to	effectively	add	and
retain	employees,	our	ability	to	achieve	our	strategic	objectives	will	be	adversely	impacted,	and	our	business	and	future	growth
prospects	will	be	harmed.	We	believe	that	our	company	culture	has	contributed	to	our	success	and	if	we	cannot	maintain	this
culture	as	we	grow,	our	business	could	be	harmed.	We	believe	that	our	company	culture	has	been	critical	to	our	success.	Our
public	benefit	corporation	status	and	commitment	to	doing	good	distinguish	us	from	our	competitors	and	promote	positive
impact	and	equity	among	our	employees	and	customers.	Our	company	culture	stands	for	fun,	creativity,	and	doing	good	in	the
world.	Our	ability	to	continue	to	cultivate	and	maintain	this	culture	is	essential	to	our	growth	and	continued	success.	We	face	a
number	of	challenges	that	may	affect	our	ability	to	sustain	our	corporate	culture,	including:	•	failure	failing	to	identify,	attract,
reward,	and	retain	people	in	leadership	positions	in	our	organization	who	share	and	further	our	culture,	values,	and	mission;	•
the	increasing	size	and	geographic	diversity	of	our	workforce,	and	our	ability	to	promote	a	uniform	and	consistent	culture	across
all	our	offices	and	employees;	•	the	market	perception	about	our	charitable	contributions	and	social	and	political	stances;	•
competitive	pressures	to	move	in	directions	that	may	divert	us	from	our	mission,	vision,	and	values;	•	the	continued	challenges
of	a	rapidly-	evolving	industry;	and	•	the	increasing	need	to	develop	expertise	in	new	areas	of	business	that	affect	us.	Our	unique
culture	is	one	of	our	core	characteristics	that	helps	us	to	attract	and	retain	key	personnel.	If	we	are	not	able	to	maintain	our
culture,	we	would	have	to	incur	additional	costs	and	find	alternative	methods	to	recruit	key	employees,	which	in	turn	could
cause	our	business,	results	of	operations,	and	financial	condition	to	be	adversely	affected.	We	derive	most	of	our	revenue	from
sales	of	our	glasses.	A	decline	in	sales	of	our	glasses	would	negatively	affect	our	business,	financial	condition,	and	results	of
operations.	We	derive	most	of	our	revenue	from	the	sale	of	one	product,	our	glasses.	Our	glasses	are	sold	in	highly	competitive
markets	with	limited	barriers	to	entry.	Introduction	by	competitors	of	comparable	products	at	lower	price	points,	a	maturing
product	lifecycle,	a	decline	in	consumer	spending,	or	other	factors	could	result	in	a	material	decline	in	our	revenue.	Because	we
derive	most	of	our	revenue	from	the	sale	of	our	glasses,	any	material	decline	in	sales	of	our	glasses	would	have	a	material
adverse	impact	on	our	business,	financial	condition,	and	results	of	operations.	We	could	be	adversely	affected	by	product
liability,	product	recall	or	personal	injury	issues.	We	could	be	adversely	impacted	by	the	supply	of	defective	products,	including
the	infiltration	of	counterfeit	products	into	the	supply	chain	or	product	mishandling	issues.	Product	liability	or	personal	injury
claims	may	be	asserted	against	us	with	respect	to	any	of	the	products	we	sell	or	services	we	provide.	The	provision	of
professional	eye	care	services	by	the	vision	care	professionals	employed	by	us	or	by	independent	professional	corporations	or
similar	entities	or	with	whom	we	have	contractual	arrangements	also	increases	our	exposure	to	professional	liability	claims.
There	is	a	risk	that	these	claims	may	exceed,	or	fall	outside	the	scope	of,	our	insurance	coverage.	In	addition,	a	government	or
other	regulatory	agency	could	require	us	or	one	of	our	vendors	or	suppliers	to	remove	a	particular	product	from	the	market	for,
among	other	reasons,	failure	to	adhere	to	product	safety	requirements	or	quality	control	standards.	Product	recalls	can	result	in
the	disposal	or	write-	off	of	merchandise,	harm	our	reputation,	and	cause	us	to	lose	customers,	particularly	if	those	recalls	cause
consumers	to	question	the	performance,	quality,	safety,	or	reliability	of	our	products.	Any	significant	returns	or	warranty	claims,
as	well	as	the	timing	of	such	returns	or	claims,	could	result	in	significant	additional	costs	to	us	and	could	adversely	affect	our
results	of	operations.	For	our	private	label	Scout	by	Warby	Parker	contact	lenses,	we	rely	on	our	contract	manufacturer	to
control	the	quality	and	regulatory	compliance	of	their	contact	lenses.	We	are	not	involved	in	the	manufacture	of	these	contact
lenses	we	purchase	from	this	vendor	for	sale	to	our	customers.	Our	ability	to	seek	recourse	for	liabilities	and	recover	costs	from
this	vendor	depends	on	our	contractual	rights	as	well	as	on	the	financial	condition	and	integrity	of	the	vendor.	Moreover,	we
engage	in	further	processing,	packaging,	and	labeling	activities	at	our	third-	party	optical	laboratories.	If	the	products	that	we
sell,	including	those	that	we	process,	package,	or	label,	are	defective	or	otherwise	result	in	product	liability	or	personal	injury
claims	against	us,	our	business	could	be	adversely	affected	and	we	could	be	subject	to	adverse	regulatory	action.	If	our	products
or	services	do	not	meet	applicable	governmental	safety	standards	or	our	customers’	expectations	regarding	quality	or	safety,	we
could	experience	lost	sales	and	increased	costs,	be	exposed	to	legal	and	reputational	risk,	and	face	fines	or	penalties	which	could
materially	adversely	affect	our	financial	results.	Refunds,	cancellations,	and	warranty	claims	could	harm	our	business.	We	allow
our	customers	to	return	our	products,	subject	to	our	refund	policy,	which	allows	any	customer	to	return	our	products	for	any
reason	within	the	first	30	days	of	their	purchase	and	receive	a	full	refund.	At	the	time	of	sale,	we	establish	a	reserve	for	returns,
based	on	historical	experience	and	expected	future	returns,	which	is	recorded	as	a	reduction	of	sales.	If	we	experience	a
substantial	increase	in	refunds,	our	cancellation	reserve	levels	might	not	be	sufficient	and	our	business,	financial	condition,	and
results	of	operations	could	be	harmed.	In	addition,	we	provide	a	six	month	no	scratch	guarantee	on	all	of	our	glass	lenses.	If	a
customer	has	scratched	lenses	in	the	first	six	months,	we	replace	the	scratched	lenses	for	free.	We	could	incur	significant	costs
to	honor	this	guarantee.	In	addition,	we	may	at	any	time	or	from	time	to	time	reduce	or	increase	the	length	of	this	guarantee.	Any
negative	publicity	related	to	the	perceived	quality	and	safety	of	our	products	or	to	a	change	in	the	term	of	this	guarantee	could
affect	our	brand	image,	decrease	consumer	and	customer	confidence	and	demand,	and	adversely	affect	our	financial	condition
and	operating	results.	We	expect	a	number	of	factors	to	cause	our	results	of	operations	and	operating	cash	flows	to	fluctuate	on	a
quarterly	and	annual	basis,	which	may	make	it	difficult	to	predict	our	future	performance.	Our	results	of	operations	could	vary
significantly	from	quarter	to	quarter	and	year	to	year	because	of	a	variety	of	factors,	many	of	which	are	outside	of	our	control.
As	a	result,	comparing	our	results	of	operations	on	a	period-	to-	period	basis	may	not	be	meaningful.	In	addition	to	other	risk



factors	discussed	in	this	section,	factors	that	may	contribute	to	the	variability	of	our	quarterly	and	annual	results	include:	•	our
ability	to	accurately	forecast	net	revenue	and	appropriately	plan	our	expenses;	•	changes	to	financial	accounting	standards	and
the	interpretation	of	those	standards,	which	may	affect	the	way	we	recognize	and	report	our	financial	results;	•	changes	to	our
existing	product	mix	and	channel	mix;	•	the	effectiveness	of	our	internal	controls;	•	the	seasonality	of	our	business;	•	changes	in
financial	markets	or	macroeconomic	or	political	conditions,	including,	for	example,	due	to	new	tariffs,	the	effects	of	recession
or	slow	economic	growth	in	the	United	States	and	abroad,	rising	inflation	and	interest	rates,	fuel	prices,	international	currency
fluctuations,	corruption,	political	instability,	geopolitical	instability,	acts	of	war,	including	the	conflict	involving	Russia	and
Ukraine	and	in	Israel	and	the	Middle	East,	and	acts	of	terrorism;	and	•	the	impact	of	an	a	future	outbreak	of	disease	or	similar
public	health	concern	crisis	on	our	business.	The	impact	of	one	or	more	of	the	foregoing	and	other	factors	may	cause	our	results
of	operations	to	vary	significantly.	As	such,	quarter-	to-	quarter	and	year-	over-	year	comparisons	of	our	results	of	operations
may	not	be	meaningful	and	should	not	be	relied	upon	as	an	indication	of	future	performance.	See	“	—	Our	business	is	affected
by	seasonality.	”	We	may	require	additional	capital	to	support	the	growth	of	our	business,	and	this	capital	might	not	be	available
on	acceptable	terms,	if	at	all.	We	have	funded	our	operations	since	inception	primarily	through	net	proceeds	from	the	sale	of
redeemable	convertible	preferred	stock	and	common	stock	and	cash	flows	generated	from	operating	activities.	We	cannot	be
certain	that	our	operations	will	continue	to	generate	sufficient	cash	to	fully	fund	our	ongoing	operations	or	the	growth	of	our
business.	We	intend	to	continue	to	make	investments	to	support	the	development	of	our	products	and	services	and	will	require
additional	funds	for	such	development.	We	Our	future	capital	requirements	will	depend	on	many	factors,	including,	but
not	limited	to,	growth	in	the	number	of	retail	stores,	the	needs	of	our	optical	laboratories	and	distribution	network,
expansion	of	our	product	offerings	or	service	capabilities,	and	the	timing	of	investments	in	technology	and	personnel	to
support	the	overall	growth	in	our	business.	To	the	extent	that	current	and	anticipated	future	sources	of	liquidity	are
insufficient	to	fund	our	future	business	activities	and	requirements,	we	may	need	be	required	to	seek	additional	funding
equity	or	debt	financing.	The	sale	of	additional	equity	would	result	in	dilution	to	our	stockholders.	The	incurrence	of
debt	financing	would	result	in	debt	service	obligations	and	the	instruments	governing	such	debt	could	provide	for
additional	marketing	expenses	and	to	develop	and	expand	sales	resources,	develop	new	features	or	enhance	our	products	and
services,	improve	our	operating	infrastructure,	or	acquire	complementary	businesses	and	technologies.	Accordingly,	we	might
need	or	may	want	to	engage	in	future	equity	or	debt	financings	-	financing	covenants	that	would	restrict	our	operations.
There	can	be	no	assurances	that	we	will	be	able	to	secure	raise	additional	funds	capital	.	In	the	event	that	Additional
additional	financing	is	required	from	outside	sources,	we	may	not	be	available	on	able	to	negotiate	terms	favorable
acceptable	to	us,	if	at	all.	In	particular	If	adequate	funds	are	not	available	on	acceptable	terms	,	we	may	be	unable	to	invest
elevated	interest	and	inflation	rates,	geopolitical	unrest,	and	other	macroeconomic	factors	have	caused	disruption	in
future	growth	opportunities	the	global	financial	markets	,	which	could	harm	reduce	our	ability	to	access	capital	and
negatively	affect	our	liquidity	in	the	future.	If	we	are	unable	to	raise	additional	capital	when	required,	or	if	we	cannot
expand	our	operations	or	otherwise	capitalize	on	our	business	opportunities	because	we	lack	sufficient	capital,	our
business,	results	of	operations	,	financial	condition,	and	cash	flows	results	of	operations.	If	we	are	unable	to	obtain	adequate
financing	or	financing	on	terms	satisfactory	to	us,	our	ability	to	develop	our	products	and	services,	support	our	business	growth,
and	respond	to	business	challenges	could	would	be	significantly	impaired,	and	our	business	may	be	adversely	affected.	Our
credit	agreement	contains	restrictions	that	limit	our	flexibility	in	operating	our	business.	Our	credit	agreement	imposes
significant	operating	and	financial	restrictions.	These	covenants	may	limit	our	ability	and	the	ability	of	our	subsidiaries,	under
certain	circumstances,	to,	among	other	things:	•	incur	additional	indebtedness;	▪	create	or	incur	liens;	▪	make	capital
expenditures;	▪	engage	in	certain	fundamental	changes,	including	mergers	or	consolidations;	▪	sell	or	transfer	assets;	▪	make
acquisitions,	investments,	loans	or	advances;	▪	pay	or	modify	the	terms	of	certain	indebtedness;	▪	engage	in	certain	transactions
with	affiliates;	and	▪	enter	into	negative	pledge	clauses.	Our	credit	agreement	also	contains	certain	customary	affirmative	and
negative	covenants	and	events	of	default,	as	well	as	a	financial	maintenance	covenant	that	only	applies	while	total	borrowings
exceed	$	30.	0	million,	and	which	requires	that	the	Company	maintain	a	maximum	consolidated	senior	net	leverage	ratio.	As	a
result	of	these	covenants	and	restrictions,	we	may	be	limited	in	how	we	conduct	our	business,	and	we	may	be	unable	to	raise
additional	debt	or	equity	financing	to	compete	effectively	or	to	take	advantage	of	new	business	opportunities.	The	terms	of	any
future	indebtedness	we	may	incur	could	include	more	restrictive	covenants.	We	cannot	guarantee	that	we	will	be	able	to
maintain	compliance	with	these	covenants	in	the	future	and,	if	we	fail	to	do	so,	that	we	will	be	able	to	obtain	waivers	from	the
lenders	and	/	or	amend	the	covenants.	Non-	compliance	with	one	or	more	of	these	covenants	could	result	in	our	debt	becoming
immediately	due	and	payable,	and	the	termination	of	the	lenders’	commitments	under	our	credit	facility.	Acquisitions,	strategic
investments,	partnerships,	or	alliances	could	be	difficult	to	identify,	pose	integration	challenges,	divert	the	attention	of
management,	disrupt	our	business,	dilute	stockholder	value,	and	adversely	affect	our	business,	financial	condition,	and	results	of
operations.	Our	success	will	depend,	in	part,	on	our	ability	to	expand	our	services	and	grow	our	business	in	response	to	changing
technologies,	customer	demands,	and	competitive	pressures.	We	have	and	may	continue	to	expand	our	services	and	grow	our
business	by	entering	into	partnerships	or	alliances	with	third	parties	or	through	the	acquisition	of	complementary	businesses	and
technologies	rather	than	through	internal	development.	The	identification	of	suitable	alliance	partners	or	acquisition	candidates
can	be	difficult,	time-	consuming,	and	costly,	and	we	may	not	be	able	to	successfully	complete	identified	transactions.	In
addition,	if	we	pursue	and	complete	an	acquisition,	we	may	not	be	able	to	successfully	integrate	the	acquired	business.	The	risks
we	face	in	connection	with	acquisitions	include:	•	an	acquisition	may	negatively	affect	our	financial	results	because	it	may
require	us	to	incur	charges	or	assume	substantial	debt	or	other	liabilities,	may	cause	adverse	tax	consequences	or	unfavorable
accounting	treatment,	may	expose	us	to	claims	and	disputes	by	stockholders	and	third	parties,	including	intellectual	property
claims	and	disputes,	or	may	not	generate	sufficient	financial	return	to	offset	additional	costs	and	expenses	related	to	the
acquisition;	•	we	may	encounter	difficulties	or	unforeseen	expenditures	in	integrating	the	business,	offerings,	technologies,



personnel,	or	operations	of	any	company	that	we	acquire,	particularly	if	key	personnel	of	the	acquired	company	decide	not	to
work	for	us;	•	an	acquisition	may	disrupt	our	ongoing	business,	divert	resources,	increase	our	expenses,	and	distract	our
management;	•	an	acquisition	may	result	in	a	delay	or	reduction	of	customer	purchases	for	both	us	and	the	company	acquired
due	to	customer	uncertainty	about	continuity	and	effectiveness	of	service	from	either	company;	•	we	may	encounter	difficulties
in,	or	may	be	unable	to,	successfully	sell	any	acquired	products;	•	our	use	of	cash	to	pay	for	an	acquisition	would	limit	other
potential	uses	for	our	cash;	•	if	we	incur	debt	to	fund	such	acquisition,	such	debt	may	subject	us	to	material	restrictions	on	our
ability	to	conduct	our	business,	as	well	as	financial	maintenance	covenants;	and	•	if	we	issue	a	significant	amount	of	equity
securities	in	connection	with	future	acquisitions,	existing	stockholders	may	be	diluted	and	earnings	per	share	may	decrease.	The
occurrence	of	any	of	these	foregoing	risks	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations	and
expose	us	to	unknown	risks	or	liabilities.	Pandemics,	such	as	COVID-	19,	or	the	spread	of	new	infectious	diseases	and
associated	responses	could	adversely	impact	our	business,	financial	condition	and	results	of	operations.	The	COVID-	19
pandemic	had	widespread,	rapidly	evolving	and	unpredictable	impacts	on	global	society,	economics,	financial	markets	and
business	practices.	Our	business	and	global	operations	faced	temporary	store	closures,	supply	chain	delays,	labor	shortages,
increased	delivery	times	for	certain	products,	and	reduced	consumer	discretionary	spending.	The	extent	to	which	any	future
widespread	outbreaks	of	infectious	disease	may	impact	our	business	will	depend	on	factors	such	as	the	duration	and	scope	of
infections;	associated	responses,	including	governmental,	business,	and	individuals'	actions	in	response	to	the	health	crisis;	and
the	impact	on	economic	activity	including	the	possibility	of	financial	market	instability	or	recession.	Such	events	are	highly
uncertain,	cannot	be	accurately	predicted	and	may	also	exacerbate	other	risks	discussed	herein,	any	of	which	could	have	a
material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Although	the	majority	of	our	revenues	is
derived	from	cash-	pay	consumers,	we	have	contracts	with	certain	vision	plans,	including	Medicare	Advantage	health	plans,
which	subject	us	to	a	number	of	federal	and	state	healthcare	regulatory	laws,	including	federal	and	state	anti-	kickback,	false
claims,	self-	referral,	and	other	healthcare	fraud	and	abuse	laws,	some	of	which	apply	to	items	or	services	reimbursed	by	any
third-	party	payor,	including	or	by	self-	pay	patients.	The	applicable	federal	and	state	healthcare	laws	that	affect	our	ability	to
operate	include,	but	are	not	limited	to,	the	following:	•	the	federal	Anti-	Kickback	Statute,	which	prohibits,	among	other	things,
persons	or	entities	from	knowingly	and	willfully	soliciting,	offering,	receiving,	or	providing	any	remuneration	(including	any
kickback,	bribe,	or	certain	rebate),	directly	or	indirectly,	overtly	or	covertly,	in	cash	or	in	kind,	to	induce	or	reward,	or	in	return
for,	either	the	referral	of	an	individual	for,	or	the	purchase,	lease,	order,	or	recommendation	of,	any	good,	facility,	item	or
service,	for	which	payment	may	be	made,	in	whole	or	in	part,	under	any	U.	S.	federal	healthcare	program,	such	as	Medicare	and
Medicaid.	A	person	or	entity	does	not	need	to	have	actual	knowledge	of	the	statute	or	specific	intent	to	violate	it	in	order	to	have
committed	a	violation;	•	the	federal	physician	self-	referral	law,	commonly	referred	to	as	the	Stark	Law,	that,	subject	to	limited
exceptions,	prohibits	physicians	(defined	to	also	include	optometrists)	from	referring	Medicare	or	Medicaid	patients	to	an	entity
for	the	provision	of	certain	“	designated	health	services	”	if	the	physician	or	a	member	of	such	physician’	s	immediate	family	has
a	direct	or	indirect	financial	relationship	(including	an	ownership	interest	or	a	compensation	arrangement)	with	the	entity,	and
prohibit	the	entity	from	billing	Medicare	or	Medicaid	for	such	designated	health	services;	•	the	federal	civil	and	criminal	false
claims	laws,	including	the	civil	False	Claims	Act,	which	can	be	enforced	by	the	federal	government	or	by	private	citizens	on
behalf	of	the	government	through	civil	whistleblower	or	qui	tam	actions,	and	prohibit,	among	other	things,	individuals	or	entities
from	knowingly	presenting,	or	causing	to	be	presented,	to	the	government,	claims	for	payment	or	approval	that	are	false	or
fraudulent,	knowingly	making,	using,	or	causing	to	be	made	or	used,	a	false	record	or	statement	material	to	a	false	or	fraudulent
claim,	or	from	knowingly	making	a	false	statement	to	avoid,	decrease,	or	conceal	an	obligation	to	pay	money	to	the	government.
In	addition,	the	government	may	assert	that	a	claim	including	items	and	services	resulting	from	a	violation	of	the	federal	Anti-
Kickback	Statute	or	Stark	Law	constitutes	a	false	or	fraudulent	claim	for	purposes	of	the	civil	False	Claims	Act;	•	the	federal
civil	monetary	penalties	laws,	including	the	Civil	Monetary	Penalties	Law,	impose	civil	fines	for,	among	other	things,	the
offering	or	transfer	of	remuneration	to	a	Medicare	or	state	healthcare	program	beneficiary	if	the	person	knows	or	should	know	it
is	likely	to	influence	the	beneficiary’	s	selection	of	a	particular	provider,	practitioner,	or	supplier	of	services	reimbursable	by
Medicare	or	a	state	healthcare	program,	unless	an	exception	applies;	•	HIPAA,	which	imposes	criminal	and	civil	liability	for,
among	other	things,	knowingly	and	willfully	executing,	or	attempting	to	execute,	a	scheme	to	defraud	any	healthcare	benefit
program,	or	knowingly	and	willfully	falsifying,	concealing,	or	covering	up	a	material	fact	or	making	any	materially	false
statement,	in	connection	with	the	delivery	of,	or	payment	for,	healthcare	benefits,	items,	or	services.	Similar	to	the	federal	Anti-
Kickback	Statute,	a	person	or	entity	does	not	need	to	have	actual	knowledge	of	the	statute	or	specific	intent	to	violate	it	in	order
to	have	committed	a	violation	;	•	the	Physician	Payments	Sunshine	Act	and	its	implementing	regulations,	which	require,	among
other	things,	certain	manufacturers	of	drugs,	devices,	biologics,	and	medical	supplies	that	are	reimbursable	under	Medicare,
Medicaid,	or	the	Children’	s	Health	Insurance	Program,	with	specific	exceptions,	to	report	annually	to	the	Centers	for	Medicare
and	Medicaid	Services,	or	CMS,	information	related	to	certain	payments	and	other	transfers	of	value	to	physicians	(defined	to
include	doctors,	dentists,	optometrists,	podiatrists,	and	chiropractors),	certain	non-	physician	practitioners	such	as	physician
assistants	and	nurse	practitioners,	and	teaching	hospitals,	as	well	as	ownership	and	investment	interests	held	by	physicians	and
their	immediate	family	members	;	•	analogous	state	laws	and	regulations,	including:	state	anti-	kickback	and	false	claims	laws,
some	of	which	apply	to	healthcare	items	or	services	reimbursed	by	any	third-	party	payor,	including	commercial	payors	and	or
by	self-	pay	patients;	and	•	state	licensing	and	registration	laws	that	apply	to	our	stores	and	employed	and	affiliated	vision	care
professionals,	including	ophthalmologists,	optometrists,	and	opticians.	The	dispensing	of	prescription	eyeglasses	is	also
regulated	in	most	states	in	which	we	do	business.	In	some	states,	we	are	required	to	register	our	stores	as	an	optical	retailer.	The
laws	applicable	to	us	are	also	subject	to	evolving	interpretations.	As	such,	we	must	monitor	our	compliance	with	laws	in	every
jurisdiction	in	which	we	operate	on	an	ongoing	basis	and	we	cannot	guarantee	that	subsequent	interpretation	of,	or	changes	to,
the	applicable	laws	will	not	negatively	affect	our	business	operations.	Ensuring	that	our	internal	operations	and	future	business



arrangements	with	third	parties	comply	with	applicable	healthcare	laws	and	regulations	will	involve	substantial	costs.	It	is	not
always	possible	to	identify	and	deter	employee	misconduct	or	business	noncompliance,	and	the	precautions	we	take	to	detect
and	prevent	inappropriate	conduct	may	not	be	effective	in	controlling	unknown	or	unmanaged	risks	or	losses	or	in	protecting	us
from	governmental	investigations	or	other	actions	or	lawsuits	stemming	from	a	failure	to	be	in	compliance	with	such	laws	or
regulations.	If	our	operations	are	found	to	be	in	violation	of	any	of	the	laws	described	above	or	any	other	governmental	laws	and
regulations	that	may	apply	to	us,	we	may	be	subject	to	significant	penalties,	including	civil,	criminal,	and	administrative
penalties,	damages,	fines,	exclusion	from	government-	funded	healthcare	programs,	such	as	Medicare	and	Medicaid,	integrity
oversight,	and	reporting	obligations	to	resolve	allegations	of	noncompliance,	disgorgement,	imprisonment,	contractual	damages,
reputational	harm,	diminished	profits,	and	the	curtailment	or	restructuring	of	our	operations.	Further,	defending	against	any	such
actions	can	be	costly,	time-	consuming	and	may	require	significant	personnel	resources.	Therefore,	even	if	we	are	successful	in
defending	against	any	such	actions	that	may	be	brought	against	us,	our	business	may	be	impaired.	Eyeglasses	and	contact	lenses
are	regulated	as	medical	devices	in	the	United	States	by	the	Food	and	Drug	Administration,	or	FDA,	and	under	the	Food,	Drug,
and	Cosmetic	Act,	or	FDCA,	such	medical	devices	must	meet	a	number	of	regulatory	requirements.	We	also	engage	in	certain
manufacturing,	packaging,	and	labeling	activities	that	subject	us	to	direct	oversight	by	the	FDA	under	the	FDCA	and	its
implementing	regulations.	See	“	—	Eyeglasses,	contact	lenses	and	visual	acuity	charts	are	regulated	as	medical	devices	by	the
FDA,	and	our	failure,	or	the	failure	of	any	third-	party	manufacturers,	to	obtain	and	maintain	the	necessary	marketing
authorizations	for	our	products	could	have	a	material	adverse	effect	on	our	business.	”	Moreover,	in	the	United	States	and	some
foreign	jurisdictions,	there	have	been,	and	we	expect	there	will	continue	to	be,	a	number	of	legislative	and	regulatory	changes	to
the	healthcare	system,	including	cost-	containment	measures	intended	to	reduce	healthcare	costs	and	improve	the	quality	of
healthcare	.	For	example,	in	the	U.	S.,	the	Patient	Protection	and	Affordable	Care	Act,	as	amended	by	the	Health	Care	and
Education	Reconciliation	Act	of	2010,	substantially	changed	the	way	healthcare	is	financed	by	both	governmental	and	private
insurers,	and	significantly	impacted	the	U.	S.	medical	device	industry.	In	addition,	the	Budget	Control	Act	of	2011,	as	amended
by	subsequent	legislation,	reduces	Medicare	payments	to	providers,	which	will	remain	in	effect	through	2032	unless	Congress
and	/	or	the	Administration	take	additional	action	.	Furthermore,	new	legislation	could	be	adopted	in	the	future	that	further
limits	payments	for	our	products	from	governmental	payors.	In	several	states	where	we	operate,	state	corporate	practice	of
medicine	and	optometry	laws	prohibit	a	business	corporation	from	practicing	medicine	or	optometry,	directly	employing
physicians	or	optometrists	to	provide	professional	services,	or	exercising	control	over	treatment	decisions	by	such	professionals.
In	these	states,	typically	only	medical	professionals	or	a	professional	entity	wholly	owned	by	licensed	physicians,	optometrists,
or	other	licensed	medical	professionals	may	provide	medical	care	to	patients.	Many	states	also	have	some	form	of	fee-	splitting
law,	prohibiting	certain	business	arrangements	that	involve	the	splitting	or	sharing	of	professional	fees	earned	by	a	physician,
optometrist	or	another	medical	professional	for	the	delivery	of	healthcare	services.	Prohibitions	on	the	practice	of	medicine	or
optometry	and	/	or	fee-	splitting	between	licensed	professionals	and	lay	entities	may	be	statutory	or	regulatory,	or	may	be
imposed	through	judicial	or	regulatory	interpretation,	and	vary	widely	from	state	to	state.	In	many	of	our	retail	stores,	we	have
contractual	relationships	with	optometrists	or	professional	corporations	or	similar	entities	that	employ	ophthalmologists	and	/	or
optometrists	to	provide	medical	services	to	our	customers.	In	addition,	we	have	contractual	relationships	with	several
professional	corporations	or	similar	entities	that	employ	ophthalmologists	who	review	test	results	and	renew	prescriptions,	as
appropriate,	of	users	of	our	Virtual	Vision	Test	mobile	app.	We	cannot	provide	any	assurance	that	governmental	authorities	will
not	assert	that	we	are	engaged	in	the	corporate	practice	of	medicine	or	optometry,	or	that	our	contractual	relationships	with
optometrists,	ophthalmologists,	or	professional	entities	that	employ	such	providers	constitute	unlawful	fee-	splitting.	Moreover,
we	cannot	predict	whether	changes	will	be	made	to	existing	laws,	regulations,	or	interpretations,	or	whether	new	ones	will	be
enacted	or	adopted,	which	could	cause	us	to	be	out	of	compliance	with	these	requirements.	If	our	arrangements	are	found	to
violate	corporate	practice	of	medicine	or	optometry	and	/	or	fee-	splitting	laws,	our	provision	of	services	through	our	contractual
relationships	with	optometrists,	ophthalmologists,	or	affiliated	professional	entities	that	employ	such	providers	could	be	deemed
impermissible,	requiring	us	to	do	a	restructuring	or	reorganization	of	our	business,	and	we	could	be	subject	to	injunctions	or	civil
or,	in	some	cases,	criminal	penalties,	any	of	which	could	have	a	material	adverse	impact	on	our	financial	condition	and	results	of
operations.	We	collect,	process,	store,	and	use	a	wide	variety	of	data	from	current	and	prospective	customers,	including	personal
and	sensitive	information,	such	as	home	addresses	and	geolocation,	and	health	information	related	to	their	ophthalmic
prescriptions	,	as	well	as	our	employees	and	service	providers	.	As	such,	we	are	subject	to	various	federal,	state,	local,	and
international	laws,	rules,	and	regulations,	as	well	as	industry	standards	and	regulatory	guidance,	relating	to	the	collection,
receipt,	use,	maintenance,	storage,	use,	retention,	security,	disclosure,	transfer	and	other	processing	of	confidential,	sensitive,
and	personal	information.	In	addition,	existing	laws	and	regulations	are	constantly	evolving,	and	new	laws	and	regulations	that
apply	to	our	business	are	being	introduced	at	every	level	of	government	in	the	United	States,	as	well	as	internationally.	Many
state	legislatures	have	adopted	legislation	that	regulates	how	businesses	operate	online	handle	personal	information	,
including	measures	relating	to	privacy,	data	security,	and	data	breaches.	Such	legislation	includes	the	California	Consumer
Privacy	Act	as	amended	by	the	California	Privacy	Rights	Act	(“	CCPA	”),	which	imposes	obligations	on	businesses	that
process	personal	information	of	California	residents.	Among	other	things,	the	CCPA:	requires	disclosures	to	such
residents	about	the	data	collection,	use	and	disclosure	practices	of	covered	businesses;	gives	California	residents	expanded
rights	related	to	their	personal	information,	including	the	right	to	access	,	correct	and	delete	their	personal	information,	and
receive	detailed	information	about	how	their	personal	information	is	used	and	shared.	The	CCPA	also	created	restrictions	on	“
sales	”	of	personal	information	that	allow	California	residents	to	opt-	out	of	for	certain	sales	sharing	of	their	personal
information	and	may	restrict	the	use	of	cookies	and	similar	technologies	for	-	or	transfers	advertising	purposes.	Our	e-
commerce	platform,	including	our	websites	and	mobile	applications,	rely	on	these	technologies	and	could	be	adversely	affected
by	the	CCPA’	s	restrictions.	The	CCPA	prohibits	discrimination	against	individuals	who	exercise	their	privacy	rights,	provides



for	civil	penalties	for	violations,	and	creates	a	private	right	of	action	for	data	breaches	that	is	expected	to	increase	data	breach
litigation.	Additionally,	the	California	Privacy	Rights	Act,	or	CPRA,	went	into	effect	in	California	on	January	1,	2023.	The
CPRA	expands	the	scope	of	regulated	data	to	include	sensitive	personal	information	that	we	handle;	enables	the	ability	to	opt
out	of	the	use	of	personal	information	for	cross-	context	behavioral	advertising	techniques	on	which	our	and	for	profiling	and
automated	decision	making	in	furtherance	of	decisions	that	products	produce	may	rely	in	the	future	legal	or	similarly
significant	effects	;	establishes	certain	provides	new	audit	requirements	for	higher	risk	data	on	the	retention	of	personal
information	;	expands	the	types	provides	for	civil	penalties	for	violations,	and	creates	a	private	right	of	action	for	data
breaches	subject	that	is	expected	to	increase	data	breach	litigation	the	private	right	of	action;	and	establishes	the	California
Privacy	Protection	Agency	to	implement	and	enforce	the	new	law,	as	well	as	impose	administrative	fines	.	Similar	laws	have
been	proposed	enacted	in	other	states	and	at	the	federal	level,	reflecting	a	trend	toward	more	stringent	privacy	legislation	in	the
United	States.	To	the	extent	multiple	state-	level	laws	are	introduced	with	inconsistent	or	conflicting	standards	and	there	is	no
federal	law	to	preempt	such	laws,	compliance	with	such	laws	could	be	difficult	and	costly	to	achieve	and	we	could	be	subject	to
fines	and	penalties	in	the	event	of	actual	or	perceived	non-	compliance.	Additionally,	we	are	subject	to	certain	health
information	privacy	and	security	laws	as	a	result	of	the	health	information	that	we	receive	in	connection	with	our	products	and
services.	These	laws	and	regulations	include	HIPAA,	as	amended	by	the	Health	Information	Technology	for	Economic	and
Clinical	Health	Act,	or	HITECH,	and	their	implementing	regulations.	HIPAA	requires	us	to	develop	and	maintain	policies	and
procedures	governing	protected	health	information	(“	PHI	”)	that	is	used	or	disclosed,	and	to	implement	administrative,
physical	and	technical	safeguards	to	protect	PHI,	including	PHI	maintained,	used,	and	disclosed	in	electronic	form.	These
safeguards	include	employee	training,	identifying	business	associates	with	whom	covered	entities	need	to	enter	into	HIPAA-
compliant	contractual	arrangements	and	various	other	measures.	Ongoing	implementation	and	oversight	of	these	measures
involves	significant	time,	effort,	and	expense	and	we	may	have	to	dedicate	additional	time	and	resources	to	ensure	compliance
with	HIPAA	requirements.	Additionally,	it	is	not	always	possible	to	identify	and	deter	misuse	by	our	employees	and	other	third
parties,	and	the	precautions	we	take	to	detect	and	prevent	noncompliance	may	not	be	effective	in	preventing	all	misuse,
breaches,	or	violations.	For	example,	as	discussed	above,	in	2018,	we	experienced	a	credential	stuffing	attack	in	which	malicious
third	parties	used	credentials	compromised	in	data	breaches	suffered	by	other	companies	to	access	accounts	on	our	platform	and
received	notice	that	OCR	would	be	investigating	the	incident	and	our	compliance	with	the	Privacy,	Security,	and	Breach
Notification	Rules	and	requesting	certain	information	related	to	the	incident	and	our	compliance	with	the	Privacy,	Security,	and
Breach	Notification	Rules.	The	Company	paid	We	continue	to	work	on	a	resolution	with	civil	monetary	penalty	to	OCR	.
OCR	enforcement	activity	can	result	in	financial	liability	December	2024	and	the	investigation	was	formally	closed	in
February	2025	reputational	harm,	and	responses	to	such	enforcement	activity	can	consume	significant	internal	resources	.
HIPAA	imposes	mandatory	civil	and	criminal	penalties	for	certain	violations.	HIPAA	also	authorizes	state	attorneys	general	to
file	suit	on	behalf	of	their	residents.	While	HIPAA	does	not	create	a	private	right	of	action	that	would	allow	individuals	to	sue	in
civil	court	for	a	HIPAA	violation,	its	standards	have	been	used	as	the	basis	for	the	duty	of	care	in	state	civil	suits,	such	as	those
for	negligence	or	recklessness	in	misusing	personal	information.	Many	states	in	which	we	operate	and	in	which	our	customers
reside	also	have	laws	that	protect	the	privacy	and	security	of	health	information,	many	of	which	differ	from	each	other	in
significant	ways	and	often	are	not	preempted	by	HIPAA,	thus	complicating	compliance	efforts.	For	example,	Washington	has
adopted	the	My	Health	My	Data	Act,	a	privacy	law	that	imposes	new	state	restrictions	and	requirements	on	the	processing	and
sale	of	consumer	health	data	and	creates	a	private	right	of	action,	which	took	will	take	effect	as	to	the	substantial	majority	of	the
legislation	in	March	31,	2024.	Where	state	laws	are	more	protective	than	HIPAA,	we	have	to	comply	with	the	stricter
provisions,	absent	statutory	exemptions.	Whether	and	how	these	exemptions	will	be	applied	under	new	laws	such	as	the	My
Health	My	Data	Act	and	the	CCPA	and	CPRA	is	an	unsettled	area	of	law.	In	addition	to	fines	and	penalties	imposed	upon
violators,	some	of	these	state	laws	also	afford	private	rights	of	action	to	individuals	who	believe	their	personal	information	has
been	misused,	such	as	the	CCPA	and	CPRA.	In	addition,	laws,	regulations,	and	standards	covering	marketing,	advertising,
and	other	activities	conducted	by	telephone,	email,	mobile	devices,	and	the	internet	may	be	or	become	applicable	to	our
business,	including	consumer	protection	and	communication	privacy	laws.	For	example,	the	Telephone	Consumer
Protection	Act,	or	TCPA,	imposes	significant	restrictions	on	the	ability	to	make	telephone	calls	or	send	text	messages	to	mobile
telephone	numbers	without	the	prior	consent	of	the	person	being	contacted.	Claims	that	we	have	violated	the	TCPA	could	be
costly	to	litigate,	and	if	successful,	expose	us	to	substantial	statutory	damages.	Foreign	privacy	laws	are	also	rapidly	changing,
have	become	more	stringent	in	recent	years,	and	may	increase	the	costs	and	complexity	of	offering	our	offerings	in	new
geographies.	In	Canada,	where	we	operate,	the	Personal	Information	Protection	and	Electronic	Documents	Act,	or	PIPEDA,	and
various	provincial	laws	require	that	companies	give	detailed	privacy	notices	to	consumers,	obtain	consent	to	use	personal
information,	with	limited	exceptions,	allow	individuals	to	access	and	correct	their	personal	information,	and	report	certain	data
breaches.	In	addition,	Canada’	s	Anti-	Spam	Legislation,	or	CASL,	prohibits	email	marketing	without	the	recipient’	s	consent,
with	limited	exceptions.	Failure	to	comply	with	PIPEDA,	CASL,	or	provincial	privacy	or	data	protection	laws	could	result	in
significant	fines	and	penalties	or	possible	damage	awards.	In	the	event	we	expand	to	the	European	Economic	Area,	we	may
become	subject	to	the	General	Data	Protection	Regulation,	or	the	GDPR,	which	imposes	strict	obligations	on	the	ability	to
collect,	analyze,	transfer,	and	otherwise	process	personal	data	and	the	UK	has	a	similar	law.	The	GDPR	provides	for	monetary
penalties	and	companies	may	also	face	civil	claims	including	representative	actions	and	other	class	action	type	litigation	(where
individuals	have	suffered	harm),	potentially	amounting	to	significant	compensation	or	damages	liabilities,	as	well	as	associated
costs,	diversion	of	internal	resources,	and	reputational	harm.	Furthermore,	regulatory	guidance	is	evolving	and	monitoring
developments	and	compliance	will	lead	to	increased	costs.	In	addition,	privacy	advocates	and	industry	groups	have	regularly
proposed,	and	may	propose	in	the	future,	self-	regulatory	standards	by	which	we	are	legally	or	contractually	bound.	If	we	fail	to
comply	with	these	contractual	obligations	or	standards,	we	may	face	substantial	liability	or	fines.	Consumer	resistance	to	the



collection	and	sharing	of	the	data	used	to	deliver	targeted	advertising,	increased	visibility	of	consent	or	“	do	not	track	”
mechanisms	as	a	result	of	industry	regulatory	or	legal	developments,	the	adoption	by	consumers	of	browser	settings	or	“	ad-
blocking	”	software,	and	the	development	and	deployment	of	new	technologies	could	materially	impact	our	ability	to	collect
data	or	reduce	our	ability	to	deliver	relevant	promotions	or	media,	which	could	materially	impair	the	results	of	our	operations.
Further,	we	are	subject	to	the	Payment	Card	Industry	Data	Security	Standard	(“	PCI	Standard	”),	which	is	a	multifaceted
security	standard	that	is	designed	to	protect	cardholder	credit	card	account	data	as	mandated	by	by	the	payment	Payment	card
Card	industry	Industry	entities	Security	Standards	Council	.	We	work	with	our	merchant	services	providers	to	ensure	PCI
compliance	across	our	payment	processing	channels.	Despite	our	compliance	efforts,	in	the	event	of	a	breach	of	the	security	of
payment	card	data,	we	may	become	subject	to	claims	that	we	have	violated	the	PCI	Data	Security	Standard,	based	on	past,
present,	and	future	business	practices,	which	could	have	an	adverse	impact	on	our	business	and	reputation.	In	addition,	we	are
subject	to	the	risk	of	changes	to	or	disruption	in	our	providers’	service.	Costs	and	potential	problems	and	interruptions
associated	with	the	implementation	of	new	or	upgraded	systems	and	technology	such	as	those	necessary	to	achieve	compliance
with	the	PCI	Standard	or	with	maintenance	or	adequate	support	of	existing	systems	could	also	disrupt	or	reduce	the	efficiency	of
our	operations.	Any	material	interruptions	or	failures	in	our	payment-	related	systems	could	have	a	material	adverse	effect	on
our	business,	financial	condition,	and	results	of	operations.	If	there	are	amendments	to	the	PCI	Standard	,	the	cost	of	re-
compliance	could	also	be	substantial	and	we	may	suffer	loss	of	critical	data	and	interruptions	or	delays	in	our	operations	as	a
result	.	If	we	or	are	service	providers	are	unable	to	comply	with	the	security	standards	established	by	banks	and	the
payment	card	industry,	we	may	be	subject	to	fines,	restrictions	and	expulsion	from	card	acceptance	programs,	which
could	materially	and	adversely	affect	our	business	.	Compliance	with	these	domestic,	foreign,	and	any	other	applicable
privacy	and	data	security	laws	and	regulations	is	a	rigorous	and	time-	intensive	process,	and	we	may	be	required	to	put	in	place
additional	mechanisms	to	ensure	compliance	with	the	new	data	protection	rules.	Despite	our	efforts,	we	may	not	be	successful
in	achieving	compliance	with	the	rapidly	evolving	privacy,	data	security,	and	data	protection	requirements	discussed	above.
Emerging	technologies	we	utilize,	including	artificial	intelligence	and	machine	learning,	may	also	become	subject	to	regulation
under	new	laws	or	new	applications	of	existing	laws.	While	we	strive	to	comply	with	applicable	laws	and	regulations	relating	to
privacy	and	data	protection	in	all	material	respects,	there	is	no	assurance	that	we	will	not	be	subject	to	claims	that	we	have
violated	applicable	laws	or	codes	of	conduct,	that	we	will	be	able	to	successfully	defend	against	such	claims	or	that	we	will	not
be	subject	to	significant	fines,	penalties,	or	corrective	action	requirements	in	the	event	of	non-	compliance.	Any	actual	or
perceived	non-	compliance	could	result	in	litigation	and	proceedings	against	us	by	governmental	entities,	customers	or	others,
fines	and	civil	or	criminal	penalties,	limited	ability	or	inability	to	operate	our	business,	offer	services,	or	market	our	business	in
certain	jurisdictions,	negative	publicity	and	harm	to	our	brand	and	reputation,	and	reduced	overall	demand	for	our	products	and
services.	Such	occurrences	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	Our	general
liability	insurance	may	not	cover	all	potential	claims	to	which	we	are	exposed	and	may	not	be	adequate	to	indemnify	us	for	the
full	extent	of	our	potential	liabilities.	Our	business	could	be	adversely	affected	by	legal	challenges	to	our	business	model	or	by
actions	restricting	our	ability	to	provide	the	full	range	of	our	services	in	certain	jurisdictions.	Providing	telehealth	services	such
as	online	vision	testing	through	our	Virtual	Vision	Test	mobile	app	by	Warby	Parker	mobile	app	,	as	well	as	video-	assisted	eye
exams,	are	generally	governed	by	state	laws	and	regulations	and	are	subject	to	extensive	regulation	and	oversight	by	state
governmental	authorities.	Our	ability	to	conduct	telehealth	services	in	a	particular	jurisdiction	is	directly	dependent	upon	the
applicable	laws	and	regulations	governing	remote	care,	the	practice	of	medicine	and	healthcare	delivery	in	general	in	such
location,	which	are	subject	to	changing	political,	regulatory,	and	other	influences.	The	extent	to	which	a	jurisdiction	considers
particular	actions	or	relationships	to	comply	with	the	applicable	standard	of	care	is	subject	to	change	and	to	evolving
interpretations	by	states	medical	boards	and	state	attorneys	general,	among	others,	each	with	broad	discretion.	Accordingly,	we
must	monitor	our	compliance	with	law	in	every	jurisdiction	in	which	we	operate,	on	an	ongoing	basis,	and	we	cannot	provide
assurance	that	our	activities	and	arrangements,	if	challenged,	will	be	found	to	be	in	compliance	with	the	law.	Although	the
COVID-	19	pandemic	led	to	the	relaxation	of	certain	Medicare	and	Medicaid	requirements	,	(	some	of	which	were	extended	by
subsequent	legislation,	most	recently,	the	Consolidated	Appropriations	American	Relief	Act	of	2023	until	December
extended	certain	waiver	through	March	31,	2024	2025	)	,	as	well	as	certain	state	licensure	restrictions	on	the	delivery	of
telehealth	services,	it	is	uncertain	how	long	the	relaxed	policies	will	remain	in	effect,	and,	there	can	be	no	guarantee	that	such
restrictions	will	not	be	reinstated	or	changed	in	a	way	that	adversely	affects	our	business.	Additionally,	it	is	possible	that	the
laws	and	rules	governing	the	practice	of	medicine,	including	remote	care,	in	one	or	more	jurisdictions	may	change	in	a	manner
deleterious	to	our	business.	For	instance,	a	few	states	have	imposed	different,	and,	in	some	cases,	additional,	standards	regarding
the	provision	of	services	via	telehealth.	The	unpredictability	of	this	regulatory	landscape	means	that	sudden	changes	in	policy
regarding	standards	of	care	and	reimbursement	are	possible.	If	a	successful	legal	challenge	or	an	adverse	change	in	the	relevant
laws	were	to	occur,	and	we	were	unable	to	adapt	our	business	model	accordingly,	our	operations	in	the	affected	jurisdictions
would	be	disrupted,	which	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.
We	cannot	assure	you	that	we	will	not	be	subject	to	reprimands,	sanctions,	probation,	fines,	suspension	or	revocation	of	licenses,
or	our	ability	to	offer	telehealth	services	will	not	be	challenged.	We	may	also	be	the	subject	of	administrative	complaints	in	the
future.	Our	success	depends	to	a	significant	degree	on	our	ability	to	obtain,	maintain,	protect,	and	enforce	our	intellectual
property	rights,	including	those	in	our	proprietary	technologies,	know-	how,	and	brand.	To	protect	our	rights	to	our	intellectual
property,	we	rely	on	a	combination	of	patent,	trademark,	copyright	and	trade	secret	laws,	domain	name	registrations,
confidentiality	agreements,	and	other	contractual	arrangements	with	our	employees,	affiliates,	clients,	strategic	partners,	and
others.	However,	the	protective	steps	we	have	taken	and	plan	to	take	may	be	inadequate	to	deter	misappropriation	or	other
violation	of	or	otherwise	protect	our	intellectual	property	rights.	We	may	be	unable	to	detect	the	unauthorized	use	of,	or	take
appropriate	steps	to	enforce,	our	intellectual	property	rights.	Effective	patent,	trademark,	copyright,	and	trade	secret	protection



may	not	be	available	to	us	or	available	in	every	jurisdiction	in	which	we	offer	or	intend	to	offer	our	services.	Failure	to
adequately	protect	our	intellectual	property	could	harm	our	brand,	devalue	our	proprietary	technology	and	content,	and	adversely
affect	our	ability	to	compete	effectively.	Further,	even	if	we	are	successful,	defending	our	intellectual	property	rights	could
result	in	the	expenditure	of	significant	financial	and	managerial	resources,	which	could	adversely	affect	our	business,	financial
condition,	and	results	of	operations.	If	we	fail	to	protect	our	intellectual	property	rights	adequately,	our	competitors	may	gain
access	to	our	intellectual	property	and	proprietary	technology	and	develop	and	commercialize	substantially	identical	offerings	or
technologies.	Any	patents,	trademarks,	copyrights,	or	other	intellectual	property	rights	that	we	have	or	may	obtain	may	be
challenged	or	circumvented	by	others	or	invalidated	or	held	unenforceable	through	administrative	process,	including	re-
examination,	inter	partes	review,	interference	and	derivation	proceedings,	and	equivalent	proceedings	in	foreign	jurisdictions	(e.
g.	opposition	proceedings),	or	litigation.	There	can	be	no	assurance	that	our	patent	applications	will	result	in	issued	patents	and
we	may	be	unable	to	obtain	or	maintain	patent	protection	for	our	technology.	In	addition,	any	patents	issued	from	pending	or
future	patent	applications	or	licensed	to	us	in	the	future	may	not	provide	us	with	claims	sufficiently	broad	to	provide	meaningful
competitive	advantages	or	may	be	successfully	challenged	by	third	parties.	There	is	also	no	guarantee	that	our	pending
trademark	applications	for	any	mark	will	proceed	to	registration;	our	pending	applications	may	be	opposed	by	a	third	party	prior
to	registration;	and	even	those	trademarks	that	are	registered	could	be	challenged	by	a	third	party,	including	by	way	of
revocation	or	invalidity	actions.	For	example,	we	have	registrations	in	a	number	of	foreign	countries	in	which	we	are	not
currently	offering	goods	or	services,	and	those	registrations	could	be	subject	to	invalidation	proceedings	if	we	cannot
demonstrate	use	of	the	marks	by	the	applicable	use	deadlines	in	those	countries.	In	addition,	because	patent	applications	in	the
United	States	are	currently	maintained	in	secrecy	for	a	period	of	time	prior	to	issuance,	and	patent	applications	in	certain	other
countries	generally	are	not	published	until	more	than	18	months	after	they	are	first	filed,	and	because	publication	of	discoveries
in	scientific	or	patent	literature	often	lags	behind	actual	discoveries,	we	cannot	be	certain	that	we	were	the	first	creator	of
inventions	covered	by	our	pending	patent	applications	or	that	we	were	the	first	to	file	patent	applications	on	such	inventions.	To
maintain	a	proprietary	market	position	in	foreign	countries,	we	may	seek	to	protect	some	of	our	proprietary	inventions	through
foreign	counterpart	patent	applications.	Statutory	differences	in	patentable	subject	matter	may	limit	the	protection	we	can	obtain
on	some	of	our	inventions	outside	of	the	United	States.	The	diversity	of	patent	laws	may	make	our	expenses	associated	with	the
development	and	maintenance	of	intellectual	property	in	foreign	jurisdictions	more	expensive	than	we	anticipate.	We	probably
will	not	be	able	to	obtain	the	same	patent	protection	in	every	market	in	which	we	may	otherwise	be	able	to	potentially	generate
revenue.	Further,	the	laws	of	some	foreign	countries	may	not	be	as	protective	of	intellectual	property	rights	as	those	in	the
United	States,	and	mechanisms	for	enforcement	of	intellectual	property	rights	may	be	inadequate.	Moreover,	policing
unauthorized	use	of	our	technologies,	trade	secrets,	and	intellectual	property	may	be	difficult,	expensive,	and	time-	consuming.
Despite	our	precautions,	it	may	be	possible	for	unauthorized	third	parties	to	copy	our	offerings	and	capabilities	and	use
information	that	we	regard	as	proprietary	to	create	offerings	that	compete	with	ours.	Third	parties	may	apply	to	register	our
trademarks	or	other	trademarks	similar	to	our	trademarks	in	jurisdictions	before	us,	thereby	creating	risks	relating	to	our	ability
to	use	and	register	our	trademarks	in	those	jurisdictions.	In	addition,	there	could	be	potential	trade	name	or	trademark	ownership
or	infringement	claims	brought	by	owners	of	other	rights,	including	registered	trademarks,	in	our	marks	or	marks	similar	to	ours.
Any	claims	of	infringement,	brand	dilution,	or	consumer	confusion	related	to	our	brand	(including	our	trademarks)	or	any	failure
to	renew	key	license	agreements	on	acceptable	terms	could	damage	our	reputation	and	brand	identity	and	substantially	harm	our
business	and	results	of	operations.	The	value	of	our	intellectual	property	could	diminish	if	others	assert	rights	in	or	ownership	of
our	trademarks	and	other	intellectual	property	rights,	or	trademarks	that	are	similar	to	our	trademarks.	We	may	be	unable	to
successfully	resolve	these	types	of	conflicts	to	our	satisfaction.	In	some	cases,	litigation	or	other	actions	may	be	necessary	to
protect	or	enforce	our	trademarks,	trade	secrets	and	other	intellectual	property	rights.	Litigation	brought	to	protect	and	enforce
our	intellectual	property	rights	could	be	costly,	time-	consuming,	and	distracting	to	management,	and	could	result	in	the
impairment	or	loss	of	portions	of	our	intellectual	property	rights.	We	generally	enter	into	confidentiality	and	invention
assignment	agreements	with	our	employees	and	consultants,	as	well	as	confidentiality	agreements	with	other	third	parties,
including	suppliers	and	other	partners.	However,	we	cannot	guarantee	that	we	have	entered	into	such	agreements	with	each
party	that	has	or	may	have	had	access	to	our	proprietary	information,	know-	how,	and	trade	secrets.	Moreover,	no	assurance	can
be	given	that	these	agreements	will	be	effective	in	controlling	access	to	our	proprietary	information	or	the	distribution,	use,
misuse,	misappropriation,	reverse	engineering,	or	disclosure	of	our	proprietary	information,	know-	how,	and	trade	secrets.
Further,	these	agreements	may	not	prevent	our	competitors	from	independently	developing	technologies	that	are	substantially
equivalent	or	superior	to	our	offerings	and	capabilities.	These	agreements	may	be	breached,	and	we	may	not	have	adequate
remedies	for	any	such	breach.	Domain	names	generally	are	regulated	by	internet	regulatory	bodies,	and	the	regulation	of
domain	names	is	subject	to	change.	Regulatory	bodies	have	and	may	continue	to	establish	additional	top-	level	domains,	appoint
additional	domain	name	registrars,	or	modify	the	requirements	for	holding	domain	names.	We	may	not	be	able	to,	or	it	may	not
be	cost-	effective	to,	acquire	or	maintain	all	domain	names	that	utilize	the	name	“	Warby	Parker	”	in	all	of	the	countries	in
which	we	currently	conduct	or	intend	to	conduct	business.	If	we	lose	the	ability	to	use	a	domain	name,	we	could	incur
significant	additional	expenses	to	market	our	products	within	that	country,	including	the	development	of	new	branding.	This
could	substantially	harm	our	business,	results	of	operations,	financial	condition	and	prospects.	We	may	incur	costs	to	defend
against,	face	liability	or	for	being	vulnerable	to	intellectual	property	infringement	claims	brought	against	us	by	others.	Third
parties	may	assert	claims	against	us	alleging	that	we	infringe	upon,	misappropriate,	dilute	or	otherwise	violate	their	intellectual
property	rights,	particularly	as	we	expand	our	business	and	the	number	of	products	we	offer.	These	risks	have	been	amplified	by
the	increase	in	third	parties	whose	sole	or	primary	business	is	to	assert	such	claims.	We	may	be	particularly	vulnerable	to	such
claims,	as	companies	having	a	substantial	online	presence	are	frequently	subject	to	litigation	based	on	allegations	of
infringement	or	other	violations	of	intellectual	property	rights.	As	we	gain	an	increasingly	high	public	profile,	the	possibility	of



intellectual	property	rights	claims	against	us	grows.	Our	competitors	and	others	may	now	and	in	the	future	have	significantly
larger	and	more	mature	patent	portfolios	than	us.	We	rely	on	contracts	and	releases	for	ownership	of	copyrighted	materials	and
the	right	to	use	images	of	individuals	on	our	webpage	and	marketing	material,	and	we	may	be	subject	to	claims	that	we	did	not
properly	obtain	rights,	consent,	a	release,	or	permission	to	use	certain	content	or	imagery.	Many	potential	litigants	have	the
ability	to	dedicate	substantial	resources	to	the	assertion	of	their	intellectual	property	rights.	Any	claim	of	infringement	by	a	third
party,	even	those	without	merit,	could	cause	us	to	incur	substantial	costs	defending	against	the	claim,	could	distract	our
management	from	our	business,	could	require	us	to	cease	use	of	such	intellectual	property,	and	could	create	ongoing	obligations
if	we	are	subject	to	agreements	or	injunctions	(stipulated	or	imposed)	preventing	us	from	engaging	in	certain	acts.	Furthermore,
because	of	the	substantial	amount	of	discovery	required	in	connection	with	intellectual	property	litigation,	we	risk	compromising
our	confidential	information	during	this	type	of	litigation.	Our	defense	of	any	claim,	regardless	of	its	merit,	could	be	expensive
and	time	consuming	and	could	divert	management	resources.	We	cannot	predict	the	outcome	of	lawsuits	and	cannot	ensure	that
the	results	of	any	such	actions	will	not	have	an	adverse	effect	on	our	business,	financial	condition,	or	results	of	operations.
Successful	infringement	claims	against	us	could	result	in	significant	monetary	liability	or	prevent	us	from	selling	some	of	our
products.	In	addition,	resolution	of	claims	may	require	us	to	redesign	or	rebrand	our	products,	license	rights	from	third	parties	on
potentially	unfavorable	terms,	cease	using	certain	brand	names	or	other	intellectual	property	rights	altogether,	make	substantial
payments	for	royalty	or	license	fees,	legal	fees,	settlement	payments	or	other	costs	or	damages,	or	admit	liability.	Such	outcomes
could	encourage	others	to	bring	claims	against	us.	To	the	extent	we	seek	a	license	to	continue	offerings	or	operations	found	or
alleged	to	infringe	third-	party	intellectual	property	rights,	such	a	license	may	be	non-	exclusive,	and	therefore	our	competitors
may	have	access	to	the	same	technology	licensed	to	us.	In	the	event	we	are	required	to	develop	alternative,	non-	infringing
technology,	this	could	require	significant	time	(during	which	we	would	be	unable	to	continue	to	offer	our	affected	offerings),
effort	and	expense,	and	may	ultimately	not	be	successful.	Any	of	these	events	could	harm	our	business	and	cause	our	results	of
operations,	liquidity,	and	financial	condition	to	suffer.	Government	regulation	of	the	internet	and	e-	commerce	is	evolving,	and
unfavorable	changes	or	failure	by	us	to	comply	with	these	regulations	could	substantially	harm	our	business	and	results	of
operations.	We	are	subject	to	general	business	regulations	and	laws	as	well	as	regulations	and	laws	specifically	governing	the
internet	and	e-	commerce.	Existing	and	future	regulations	and	laws	could	impede	the	growth	of	the	internet,	e-	commerce	or
mobile	commerce.	These	regulations	and	laws	may	involve	taxes,	tariffs,	privacy	and	data	security,	anti-	spam,	content
protection,	electronic	contracts	and	communications,	consumer	protection,	and	internet	neutrality.	It	is	not	clear	how	existing
laws	governing	issues	such	as	property	ownership,	sales	and	other	taxes,	and	consumer	privacy	apply	to	the	internet	as	the	vast
majority	of	these	laws	were	adopted	prior	to	the	advent	of	the	internet	and	do	not	contemplate	or	address	the	unique	issues
raised	by	the	internet	or	e-	commerce.	It	is	possible	that	general	business	regulations	and	laws,	or	those	specifically	governing
the	internet	or	e-	commerce,	may	be	interpreted	and	applied	in	a	manner	that	is	inconsistent	from	one	jurisdiction	to	another	and
may	conflict	with	other	rules	or	our	practices.	We	cannot	be	sure	that	our	practices	have	complied,	comply,	or	will	comply	fully
with	all	such	laws	and	regulations.	Any	failure,	or	perceived	failure,	by	us	to	comply	with	any	of	these	laws	or	regulations	could
result	in	damage	to	our	reputation,	a	loss	in	business	and	proceedings,	or	actions	against	us	by	governmental	entities	or	others.
Any	such	proceeding	or	action	could	hurt	our	reputation,	force	us	to	spend	significant	amounts	in	defense	of	these	proceedings,
distract	our	management,	increase	our	costs	of	doing	business,	decrease	the	use	of	our	sites	by	customers	and	suppliers,	and	may
result	in	the	imposition	of	monetary	liability.	We	may	also	be	contractually	liable	to	indemnify	and	hold	harmless	third	parties
from	the	costs	or	consequences	of	non-	compliance	with	any	such	laws	or	regulations.	In	addition,	it	is	possible	that
governments	of	one	or	more	countries	may	seek	to	censor	content	available	on	our	website	or	may	even	attempt	to	completely
block	access	to	our	website.	Adverse	legal	or	regulatory	developments	could	substantially	harm	our	business.	In	particular,	in
the	event	that	we	are	restricted,	in	whole	or	in	part,	from	operating	in	one	or	more	countries,	our	ability	to	retain	or	increase	our
customer	base	may	be	adversely	affected,	and	we	may	not	be	able	to	maintain	or	grow	our	net	revenue	and	expand	our	business
as	anticipated.	Our	products,	including	contact	lenses,	eyeglasses,	sunglasses,	and	our	Virtual	Vision	Test	mobile	application,
among	others,	are	regulated	as	medical	devices	in	the	United	States	by	the	FDA	pursuant	to	the	FDCA	and	FDA	regulations.
Before	a	manufacturer	can	market	a	new	medical	device,	or	a	new	use	of,	or	other	significant	modification	to	an	existing,
marketed	medical	device,	the	device	must	first	receive	either	clearance	under	Section	section	510	(k)	of	the	FDCA,	approval	of
a	premarket	approval	application,	or	PMA,	or	grant	of	a	de	novo	classification	request	from	the	FDA,	unless	an	exemption
applies.	For	example,	the	FDA	has	required	manufacturers	of	certain	disposable	and	daily-	wear	contact	lenses	to	obtain	510	(k)
clearances	prior	to	marketing	these	products,	while	requiring	manufacturers	of	certain	extended-	wear	contact	lenses	to	obtain
approval	of	a	PMA.	In	the	510	(k)	clearance	process,	before	a	device	may	be	marketed,	the	FDA	must	determine	that	a	proposed
device	is	“	substantially	equivalent	”	to	a	legally	marketed	“	predicate	”	device,	which	includes	a	device	that	has	been	previously
cleared	through	the	510	(k)	process,	a	device	that	was	legally	marketed	prior	to	May	28,	1976	(pre-	amendments	device),	a
device	that	was	originally	on	the	U.	S.	market	pursuant	to	an	approved	PMA	and	later	down-	classified,	or	a	510	(k)-	exempt
device.	To	be	“	substantially	equivalent,	”	the	proposed	device	must	have	the	same	intended	use	as	the	predicate	device,	and
either	have	the	same	technological	characteristics	as	the	predicate	device	or	have	different	technological	characteristics	and	not
raise	different	questions	of	safety	or	effectiveness	than	the	predicate	device.	In	the	process	of	obtaining	PMA	approval,	the	FDA
must	determine	that	a	proposed	device	is	safe	and	effective	for	its	intended	use	based	,	in	part,	on	extensive	data,	including,	but
not	limited	to,	technical,	preclinical,	clinical	trial,	manufacturing,	and	labeling	data.	The	PMA	process	is	required	for	Class	III
devices,	which	are	devices	that	are	deemed	to	pose	the	greatest	risk,	such	as	life-	sustaining,	life-	supporting,	or	implantable
devices.	In	the	de	novo	classification	process,	a	manufacturer	whose	novel	device	under	the	FDCA	would	otherwise	be
automatically	classified	as	Class	III	and	require	the	submission	and	approval	of	a	PMA	prior	to	marketing	is	able	to	request
down-	classification	of	the	device	to	Class	I	or	Class	II	on	the	basis	that	the	device	presents	a	low	or	moderate	risk.	If	the	FDA
grants	the	de	novo	classification	request,	the	applicant	will	receive	authorization	to	market	the	device.	The	PMA	approval,	510



(k)	clearance	and	de	novo	classification	processes	can	be	expensive,	lengthy	and	uncertain.	The	FDA’	s	510	(k)	clearance
process	usually	takes	from	three	to	12	months,	but	can	take	longer.	The	process	of	obtaining	a	PMA	is	much	more	costly	and
uncertain	than	the	510	(k)	clearance	process	and	generally	takes	from	one	to	three	years,	or	even	longer,	from	the	time	the
application	is	submitted	to	the	FDA.	In	addition,	a	PMA	generally	requires	the	performance	of	one	or	more	clinical	trials.
Clinical	data	may	also	be	required	in	connection	with	an	application	for	510	(k)	clearance	or	a	de	novo	request.	Despite	the	time,
effort,	and	cost,	a	device	may	not	obtain	marketing	authorization	by	the	FDA.	To	date,	we	have	not	obtained	authorization	from
the	FDA	to	market	any	product	in	the	United	States,	and	we	generally	intend	to	manufacture	510	(k)-	exempt	devices	and	/	or
rely	on	our	third-	party	vendors	and	manufacturers,	including	Menicon,	which	produces	our	private	label	Scout	by	Warby	Parker
contact	lenses,	to	have	obtained	and	maintained	the	necessary	marketing	authorizations	from	the	FDA	for	the	products	we	sell.
We	have	not	sought	or	obtained	510	(k)	clearance	or	other	FDA	marketing	authorization	for	our	Virtual	Vision	Test	mobile	app	.
We	initially	registered	and	marketed	the	Virtual	Vision	Test	as	a	Class	I	510	(k)-	exempt	medical	device.	On	April	28	,	which
2021	the	FDA	notified	us	that	a	510	(k)	premarket	notification	was	required	for	our	Virtual	Vision	Test	mobile	application,
although	the	agency	also	stated	that	it	did	not	intend	to	object	to	our	continued	marketing	of	the	Virtual	Vision	Test	mobile	app
without	510	(k)	clearance,	so	long	as	the	conditions	described	in	the	FDA’	s	guidance	“	Enforcement	Policy	for	Remote
Ophthalmic	Assessment	and	Monitoring	Devices	During	the	Coronavirus	Disease	2019	(COVID-	19)	Public	Health	Emergency,
”	or	the	Enforcement	Policy	Guidance,	are	met.	Subsequently,	on	November	14,	2022,	the	FDA	confirmed	that	the	basis	for	its
April	28,	2021	decision	that	a	510	(k)	was	required	for	Virtual	Vision	Test	no	longer	applied	and	that	devices	like	the	Virtual
Vision	Test	are	now	510	(k)-	exempt.	Following	the	expiration	of	the	Enforcement	Policy	Guidance	in	November	2023,	we	are
currently	marketing	the	Virtual	Vision	Test	mobile	application	as	a	Class	I,	510	(k)-	exempt	device.	We	previously	marketed
the	Virtual	Vision	test	pursuant	to	an	FDA	enforcement	policy	put	in	place	during	the	COVID-	19	public	health
emergency,	which	expired	in	November	2023.	The	FDA	had	previously	taken	the	position	that	the	Virtual	Vision	Test
exceeded	the	scope	of	the	510	(k)	exemption	for	visual	acuity	charts,	and	the	FDA	subsequently	confirmed	in	2022	that
the	basis	for	this	position	no	longer	applied	and	that	digital	visual	acuity	charts	are	510	(k)-	exempt	devices.	Our	failure,
or	failure	by	our	third	party	vendor	or	manufacturers,	to	obtain	the	proper	FDA	marketing	authorizations	for	our	products	could
lead	to	FDA	enforcement	actions,	such	as	a	Warning	Letter,	market	withdrawals,	product	recalls	or	civil	or	criminal	penalties
that	could	have	a	material	adverse	effect	on	our	business.	Our	products	must	be	manufactured	and	distributed	in	accordance	with
applicable	laws	and	regulations,	and	we	or	our	third-	party	manufacturers	could	be	forced	to	recall	our	products	or	terminate
production	or	be	subject	to	enforcement	action	if	we	or	they	fail	to	comply	with	these	regulations.	In	the	United	States,	the
methods	used	in,	and	the	facilities	used	for,	the	manufacture	of	medical	devices	must	comply	with	the	FDA’	s	design	control
requirements	and	current	Good	Manufacturing	Practices	for	medical	devices,	known	as	the	Quality	System	Regulation,	or	QSR,
which	is	a	complex	regulatory	scheme	that	covers	the	procedures	and	documentation	of	the	design,	testing,	production,	process
controls,	quality	assurance,	labeling,	packaging,	handling,	storage,	distribution,	installation,	servicing,	and	shipping	of	medical
devices.	Furthermore,	manufacturers	of	medical	devices	are	required	to	verify	that	their	suppliers	maintain	facilities,	procedures,
and	operations	that	comply	with	our	quality	standards	and	applicable	regulatory	requirements.	The	FDA	enforces	the	QSR
through	periodic	announced	or	unannounced	inspections	of	medical	device	manufacturing	facilities,	which	may	include	the
facilities	of	subcontractors.	Our	products	are	also	subject	to	similar	state	regulations	and	various	laws	and	regulations	of	foreign
countries	governing	manufacturing.	Our	We	or	our	third-	party	manufacturers	may	not	take	the	necessary	steps	to	comply	with
applicable	regulations,	which	could	cause	delays	in	the	delivery	of	our	products.	In	addition,	we	engage	in	certain	relabeling	and
repackaging	activities	with	respect	to	our	frames	and	sunglasses	products	which	subject	us	to	direct	oversight	by	the	FDA	under
the	FDCA	and	its	implementing	regulations.	These	regulations	include	the	FDA’	s	Unique	Device	Identification	System	Final
Rule,	or	UDI	Final	Rule.	Among	other	things,	the	UDI	final	rule	obligates	device	labelers	to	include	unique	device	identifiers,
or	UDIs,	on	certain	medical	device	labels	and	packages,	and	to	submit	certain	data	pertaining	to	device	labeling	to	the	FDA’	s
Global	Unique	Device	Identification	Database	(GUDID),	unless	an	exception	applies.	On	July	25,	2022,	the	FDA	issued	a	final
guidance	stating	that	the	FDA	does	not	intend	to	enforce	the	GUDID	submission	requirements	for	certain	Class	I	devices
considered	“	consumer	health	products	”,	which	the	FDA	defined	to	include	certain	types	of	510	(k)-	exempt	Class	I	devices	that
are	sold	directly	to	consumers	over-	the-	counter	in	brick-	and-	mortar	and	/	or	online	stores.	We	or	our	third-	party
manufacturers	are	also	subject	to	FDA	regulations	with	respect	to	medical	devices	relating	to	clinical	trials,	establishment
registration	and	device	listing,	sales	and	distribution,	recordkeeping,	advertising	and	promotion,	recalls	and	field	safety
corrective	actions,	post-	postmarket	----	market	surveillance,	including	reporting	of	deaths	or	serious	injuries	and	malfunctions
that,	if	they	were	to	recur,	could	lead	to	death	or	serious	injury,	and	import	and	export.	The	regulations	to	which	we	are	subject
are	complex	and	have	tended	to	become	more	stringent	over	time	.	Certain	of	these	requirements	were	waived	for	visual	acuity
charts	such	as	the	Virtual	Vision	Test	during	the	COVID-	19	public	health	emergency	under	the	Enforcement	Policy	Guidance.
This	waiver	under	the	Enforcement	Policy	Guidance	expired	in	November	2023	.	Failure	to	comply	with	applicable	FDA
requirements	or	later	discovery	of	previously	unknown	problems	with	our	products	or	manufacturing	processes	could	result	in,
among	other	things:	Warning	Letters	or	untitled	letters;	fines,	injunctions	or	civil	penalties;	suspension	or	withdrawal	of
approvals;	seizures	or	recalls	of	our	products;	total	or	partial	suspension	of	production	or	distribution;	administrative	or	judicially
imposed	sanctions;	the	FDA’	s	refusal	to	grant	pending	or	future	clearances	or	approvals	for	medical	devices;	refusal	to	permit
the	import	or	export	of	our	products;	and	criminal	prosecution	of	us,	our	suppliers,	or	our	employees.	Any	of	these	actions	could
significantly	and	negatively	affect	supply	of	our	products.	If	any	of	these	events	occurs,	our	reputation	could	be	harmed,	we
could	be	exposed	to	product	liability	claims	and	we	could	lose	customers	and	experience	reduced	sales	and	increased	costs.	In
addition,	the	FDA	and	foreign	regulatory	bodies	have	the	authority	to	require	the	recall	of	commercialized	products	in	the	event
of	material	deficiencies	or	defects	in	design	or	manufacture	of	a	product	or	in	the	event	that	a	product	poses	an	unacceptable	risk
to	health.	The	FDA’	s	authority	to	require	a	recall	must	be	based	on	a	finding	that	there	is	reasonable	probability	that	the	device



could	cause	serious	adverse	health	consequences	or	death.	Manufacturers	may	also	choose	to	voluntarily	recall	a	product	if	any
material	deficiency	is	found.	A	government	mandated	or	voluntary	recall	by	us	could	occur	as	a	result	of	an	unacceptable	risk	to
health,	component	failures,	malfunctions,	manufacturing	defects,	labeling	or	design	deficiencies,	packaging	defects	or	other
deficiencies	or	failures	to	comply	with	applicable	regulations.	Product	defects	or	other	errors	may	occur	in	the	future.	Depending
on	the	corrective	action	the	manufacturer	takes	to	redress	a	product’	s	deficiencies	or	defects,	the	FDA	may	require	the
manufacturer	to	obtain	new	marketing	authorizations	prior	to	resuming	marketing	or	distribution	of	the	corrected	device.
Seeking	such	clearances	or	approvals	may	delay	the	ability	to	replace	the	recalled	devices	in	a	timely	manner.	Moreover,	if	we
or	our	third-	party	manufacturers	do	not	adequately	address	problems	associated	with	our	products,	we	may	face	additional
regulatory	enforcement	action.	Companies	are	required	to	report	certain	voluntary	recalls	and	corrections	to	FDA	and	to
maintain	certain	records	of	recalls	and	corrections	that	are	not	reportable	to	the	FDA.	We	or	our	third-	party	manufacturers	may
initiate	voluntary	withdrawals	or	corrections	for	our	products	that	we	or	our	third-	party	manufacturers	determine	do	not	require
notification	of	the	FDA.	If	the	FDA	disagrees	with	such	determinations,	it	could	require	the	relevant	manufacturer	to	report
those	actions	as	recalls	and	levy	enforcement	action.	A	future	recall	announcement	could	harm	our	reputation	with	customers,
potentially	lead	to	product	liability	claims	against	us	and	negatively	affect	our	sales.	Any	corrective	action,	whether	voluntary	or
involuntary,	as	well	as	defending	ourselves	in	a	lawsuit,	will	require	the	dedication	of	our	time	and	capital,	distract	management
from	operating	our	business,	and	may	harm	our	reputation	and	financial	results.	Legislative	or	regulatory	reforms	may	make	it
more	difficult	and	costly	for	us	or	third-	party	manufacturers	to	obtain	marketing	authorizations	for,	or	to	manufacture,	market,
or	distribute	our	products.	From	time	to	time,	legislation	is	drafted	and	introduced	in	Congress	that	could	significantly	change
the	statutory	provisions	governing	the	regulation	of	medical	devices.	In	addition,	the	FDA	may	change	its	policies,	adopt
additional	regulations	or	revise	existing	regulations,	or	take	other	actions,	which	may	prevent	or	delay	marketing	authorization
of	our	products	or	impact	our	ability	to	modify	any	products	for	which	we	or	our	third-	party	manufacturers	have	already
obtained	marketing	authorizations	on	a	timely	basis.	For	example,	in	September	2019,	the	FDA	issued	revised	final	guidance
describing	an	optional	“	safety	and	performance	based	”	premarket	review	pathway	for	manufacturers	of	“	certain,	well-
understood	device	types	”	to	demonstrate	substantial	equivalence	under	the	510	(k)	clearance	pathway	by	showing	that	such
device	meets	objective	safety	and	performance	criteria	established	by	the	FDA,	thereby	obviating	the	need	for	manufacturers	to
compare	the	safety	and	performance	of	their	medical	devices	to	specific	predicate	devices	in	the	clearance	process.	The	FDA
has	identified	soft	(hydrophilic)	daily-	wear	contact	lenses	as	a	device	type	appropriate	for	the	“	safety	and	performance	based	”
pathway	and	in	March	2023	issued	a	final	guidance	describing	the	testing	performance	criteria	that	could	support	a	substantial
equivalence	determination	with	respect	to	certain	soft	(hydrophilic)	daily-	wear	contact	lenses,	including	the	contract
manufactured	lenses	we	currently	resell	under	our	Scout	by	Warby	Parker	label.	Under	the	March	2023	guidance,	manufacturers
of	such	contact	lenses	have	the	option	to	submit	a	510	(k)	under	the	safety	and	performance-	based	pathway,	rather	than
submitting	a	traditional	510	(k)	premarket	notification.	In	addition,	FDA	regulations	and	guidance	are	often	revised	or
reinterpreted	by	the	FDA	in	ways	that	may	significantly	affect	our	business	and	our	products.	Any	new	statutes,	regulations,	or
revisions	or	reinterpretations	of	existing	regulations	may	impose	additional	costs	or	lengthen	review	times	of	any	product
candidates	or	make	it	more	difficult	to	obtain	marketing	authorizations	for,	manufacture,	market,	or	distribute	any	product
candidate	we	are	developing.	For	example,	on	January	31,	2024,	the	FDA	issued	a	final	rule	to	amend	the	QSR,	which
establishes	current	good	manufacturing	practice	requirements	for	medical	device	manufacturers,	to	replace	the	existing	QSR
requirements	with	standards	set	by	the	International	Organization	for	Standardization.	Specifically,	this	final	rule,	which	is
scheduled	the	FDA	expects	to	go	into	effect	on	February	2,	2026,	could	impose	additional	or	different	regulatory	requirements
on	us	and	our	third-	party	manufacturers	that	could	increase	the	costs	of	compliance	or	otherwise	negatively	affect	our	business.
We	cannot	determine	what	effect	changes	in	regulations,	statutes,	legal	interpretation	or	policies,	when	and	if	promulgated,
enacted	or	adopted	,	or	government	enforcement	priorities,	may	have	on	our	business	in	the	future.	If	we	are	slow	or	unable
to	adapt	to	changes	in	existing	requirements	or	the	adoption	of	new	requirements	or	policies,	or	if	we	are	not	able	to	maintain
regulatory	compliance,	we	may	be	subject	to	enforcement	action	and	we	may	not	achieve	or	sustain	profitability.	Regulatory
changes	could	result	in	restrictions	on	our	ability	to	carry	on	or	expand	our	operations,	higher	than	anticipated	costs,	or	lower
than	anticipated	sales.	Failure	to	comply	with	laws,	regulations,	and	enforcement	activities	or	changes	in	statutory,	regulatory,
accounting,	and	other	legal	requirements	could	potentially	impact	our	operating	and	financial	results.	In	addition	to	the	vision
care	and	healthcare	laws	and	regulations	discussed	above,	we	are	subject	to	numerous	federal,	state,	local,	and	foreign	laws	and
governmental	regulations	that	are	evolving	and	may	be	subject	to	differing	interpretations,	including	those	relating	to
environmental	protection,	personal	injury,	intellectual	property,	consumer	product	safety,	building,	land	use	and	zoning
requirements,	workplace	regulations,	wage	and	hour	laws	,	privacy	and	information	security,	consumer	protection	laws,	anti-
corruption	and	anti-	bribery	laws,	immigration,	and	employment	law	matters.	If	we	fail	to	comply	with	existing	or	future	laws	or
regulations	or	changing	interpretations	thereof	,	or	if	these	laws	or	regulations	are	violated	by	importers,	manufacturers	or
distributors,	we	may	be	subject	to	governmental	or	judicial	fines	or	sanctions,	as	well	as	monetary	judgment,	injunctions,	and
loss	of	intellectual	property	rights	in	civil	litigation,	while	incurring	substantial	legal	fees	and	costs.	In	addition,	our	capital
expenditures	could	increase	due	to	remediation	measures	that	may	be	required	if	we	are	found	to	be	noncompliant	with	any
existing	or	future	laws	or	regulations.	Further,	the	Federal	Trade	Commission,	or	FTC,	has	authority	under	Section	5	of	the	FTC
Act	to	investigate	and	prosecute	practices	that	constitute	“	unfair	trade	practices,	”	“	deceptive	trade	practices,	”	or	“	unfair
methods	of	competition.	”	State	attorneys	general	typically	have	comparable	authority,	and	many	states	also	permit	private
plaintiffs	to	bring	actions	on	the	basis	of	these	laws.	Federal	and	state	consumer	protection	laws	and	regulations	apply	to	our
operations	and	retail	offers.	Our	failure	to	comply	with	these	laws	can	subject	us	to	criminal	and	civil	liabilities,	or	corrective
action	requirements.	In	connection	with	our	philanthropic	endeavors,	we	must	also	comply	with	additional	federal,	state,	and
local	tax	and	other	laws	and	regulations.	Our	use	of	third-	party	open-	source	software	could	adversely	affect	our	ability	to	offer



our	products	and	offerings	and	subjects	us	to	possible	litigation.	We	use	third-	party	open-	source	software	in	connection	with
the	development	and	deployment	of	our	software	applications.	From	time	to	time,	companies	that	use	third-	party	open-	source
software	have	faced	claims	challenging	the	use	of	such	open-	source	software	and	their	compliance	with	the	terms	of	the
applicable	open-	source	license.	We	may	be	subject	to	suits	by	parties	claiming	ownership	of	what	we	believe	to	be	open-	source
software	or	claiming	non-	compliance	with	the	applicable	open-	source	licensing	terms.	Some	open-	source	licenses	require	end-
users	who	distribute	or	make	available	across	a	network	software	and	services	that	include	open-	source	software	to	make
available	all	or	part	of	such	software,	which	in	some	circumstances	could	include	valuable	proprietary	code.	While	we	employ
practices	designed	to	monitor	our	compliance	with	the	licenses	of	open-	source	software	and	try	to	ensure	that	we	do	not	use	any
of	the	open-	source	software	in	a	manner	that	would	require	us	to	disclose	our	proprietary	source	code,	we	cannot	guarantee	that
we	will	be	successful.	We	cannot	guarantee	that	all	open-	source	software	is	reviewed	prior	to	use	in	our	platform,	or	that	our
developers	have	not	incorporated	(and	will	not	in	the	future	incorporate)	open-	source	software	into	our	products	without	our
knowledge.	Furthermore,	there	are	an	increasing	number	of	open-	source	software	license	types,	almost	none	of	which	have
been	tested	in	a	court	of	law,	resulting	in	a	dearth	of	guidance	regarding	the	proper	legal	interpretation	of	such	licenses.	As	a
result,	there	is	a	risk	that	open-	source	software	licenses	could	be	construed	in	a	manner	that	imposes	unanticipated	conditions	or
restrictions	on	our	ability	to	market	or	provide	our	products	and	services.	If	we	were	to	receive	a	claim	of	non-	compliance	with
the	terms	of	any	of	our	open-	source	licenses,	we	may	be	required	to	publicly	release	certain	portions	of	our	proprietary	source
code	or	expend	substantial	time	and	resources	to	re-	engineer	some	or	all	of	our	software.	In	addition,	the	use	of	third-	party
open-	source	software	typically	carries	greater	technical	and	legal	risks	than	the	use	of	third-	party	commercial	software	because
open-	source	licensors	generally	do	not	provide	support,	warranties,	or	controls	on	the	functionality	or	origin	of	the	software.	To
the	extent	that	our	platform	depends	upon	the	successful	operation	of	open-	source	software,	any	undetected	errors	or	defects
could	prevent	the	deployment	or	impair	the	functionality	of	our	systems	and	injure	our	reputation.	Use	of	open-	source	software
may	also	present	additional	security	risks	because	the	public	availability	of	such	software	may	make	it	easier	for	hackers	and
other	third	parties	to	compromise	our	platform.	Any	of	the	foregoing	could	be	harmful	to	our	business,	financial	condition,	or
results	of	operations,	and	could	help	our	competitors	develop	offerings	that	are	similar	to	or	better	than	ours.	We	are	subject	to
anti-	corruption,	anti-	bribery,	anti-	money	laundering,	and	similar	laws,	and	non-	compliance	with	such	laws	can	subject	us	to
criminal	or	civil	liability	and	harm	our	business,	financial	condition,	and	results	of	operations.	We	are	subject	to	the	U.	S.
Foreign	Corrupt	Practices	Act,	or	FCPA,	U.	S.	domestic	bribery	laws,	and	other	anti-	corruption	and	anti-	money	laundering
laws	in	the	countries	in	which	we	conduct	activities.	Anti-	corruption	and	anti-	bribery	laws	have	been	enforced	aggressively	in
recent	years	and	are	interpreted	broadly	to	generally	prohibit	companies,	their	employees,	and	their	third-	party	intermediaries
from	authorizing,	offering,	or	providing,	directly	or	indirectly,	improper	payments	or	benefits	to	recipients	in	the	public	or
private	sector.	Our	transactions	with	our	suppliers	and	vendors	operating	in	foreign	jurisdictions,	including	China,	Italy,	Taiwan,
Vietnam,	and	Japan	and	our	quality	assurance	presence	in	China	and	Vietnam	,	may	subject	us	to	such	anti-	corruption	laws.	If
we	expand	our	international	sales	and	business,	we	may	engage	with	business	partners	and	third-	party	intermediaries	to	obtain
necessary	permits,	licenses,	and	other	regulatory	approvals.	In	addition,	we	or	our	third-	party	intermediaries	may	have	direct	or
indirect	interactions	with	officials	and	employees	of	government	agencies	or	state-	owned	or	affiliated	entities.	We	can	be	held
liable	for	the	corrupt	or	other	illegal	activities	of	these	third-	party	intermediaries,	our	employees,	representatives,	contractors,
partners,	and	agents,	even	if	we	do	not	explicitly	authorize	such	activities.	We	cannot	assure	you	that	all	of	our	third-	party
intermediaries,	employees,	representatives,	contractors,	partners,	and	agents	will	not	take	actions	in	violation	of	anti-	corruption
laws,	for	which	we	may	be	ultimately	held	responsible.	As	we	expand	our	international	business,	our	risks	under	these	laws	may
increase.	Detecting,	investigating,	and	resolving	actual	or	alleged	violations	of	anti-	corruption	laws	can	require	a	significant
diversion	of	time,	resources,	and	attention	from	senior	management.	In	addition,	noncompliance	with	anti-	corruption,	anti-
bribery,	or	anti-	money	laundering	laws	could	subject	us	to	whistleblower	complaints,	investigations,	sanctions,	settlements,
prosecution,	enforcement	actions,	fines,	damages,	other	civil	or	criminal	penalties	or	injunctions,	suspension	or	debarment	from
contracting	with	certain	persons,	reputational	harm,	adverse	media	coverage,	and	other	collateral	consequences.	If	any
subpoenas	or	investigations	are	launched,	or	governmental	or	other	sanctions	are	imposed,	or	if	we	do	not	prevail	in	any
possible	civil	or	criminal	proceeding,	our	business,	financial	condition,	and	results	of	operations	could	be	harmed.	In	addition,
responding	to	any	action	will	likely	result	in	a	materially	significant	diversion	of	management’	s	attention	and	resources	and
significant	defense	costs	and	other	professional	fees.	We	could	incur	significant	liabilities	related	to,	and	significant	costs	in
complying	with,	environmental,	health,	and	safety	laws	and	regulations.	Our	operations	are	subject	to	various	national,	state,	and
local	environmental,	health,	and	safety	laws	and	regulations	that	govern,	among	other	things,	the	health	and	safety	of	our
employees	and	the	end-	users	of	our	products	and	the	materials	used	in,	and	the	recycling	of,	our	products	and	their	packaging.
Non-	compliance	with,	or	liability	related	to,	these	laws	and	regulations,	which	may	tend	to	become	more	stringent	over	time
and	may	be	subject	to	different	interpretations	,	could	result	in	substantial	fines	or	penalties,	injunctive	relief,	civil,	or
criminal	sanctions,	and	could	expose	us	to	costs	of	investigation	or	remediation,	as	well	as	tort	claims	for	property	damage	or
personal	injury.	In	addition,	a	number	of	governmental	authorities,	both	in	the	United	States	and	abroad,	have	adopted,	and
others	have	considered,	and	are	expected	to	consider,	legislation	aimed	at	reducing	the	amount	of	plastic	non-	recyclable	waste.
Programs	have	included	banning	certain	types	of	products,	mandating	certain	rates	of	recycling	and	/	or	the	use	of	recycled
materials,	imposing	deposits	or	taxes	on	single-	use	plastic	bags,	paper	bags,	reusable	bags,	and	packaging	materials.	Such
legislation,	as	well	as	stakeholder	pressure	or	voluntary	initiatives,	aimed	at	reducing	the	level	of	plastic	wastes	could	result	in
increased	cost	of	packaging	for	our	products	or	otherwise	require	us	to	alter	our	current	packaging	and	bagging	practices.
Additional	regulatory	efforts	addressing	other	environmental	or	safety	concerns	in	the	future	could	similarly	impact	our
business,	financial	condition,	and	results	of	operations.	From	time	to	time,	we	may	be	subject	to	legal	proceedings,	regulatory
disputes,	and	governmental	inquiries	that	could	cause	us	to	incur	significant	expenses,	divert	our	management’	s	attention,	and



materially	harm	our	business,	financial	condition,	and	operating	results.	From	time	to	time,	we	may	be	subject	to	claims,
lawsuits,	government	investigations,	and	other	proceedings	involving	products	liability,	competition	and	antitrust,	intellectual
property,	privacy,	false	advertising,	consumer	protection,	securities,	tax,	labor	and	employment,	commercial	disputes,	and	other
matters	that	could	adversely	affect	our	business	operations	and	financial	condition.	As	we	have	grown,	we	have	seen	a	rise	in	the
number	and	significance	of	these	disputes	and	inquiries.	In	particular,	as	we	expand	our	retail	store	footprint,	we	are
subject	to	increased	costs	and	risks	related	to	compliance	with	labor	and	employment	laws.	These	laws	also	change
frequently,	exist	at	federal,	state,	and	local	levels,	and	may	be	difficult	to	interpret	and	apply.	For	example,	in	March	2023,
a	former	employee	on	behalf	of	herself	and	a	proposed	class	of	California	hourly	employees,	filed	a	complaint	against	us,
alleging	violations	of	various	California	wage	and	hour	laws,	and	two	additional	follow	on	actions	were	have	been	filed	against
us	pursuant	to	California’	s	Private	Attorneys	General	Act	asserting	largely	overlapping	claims.	Following	a	voluntary
mediation	in	April	2024,	we	reached	an	agreement	in	principle	with	the	plaintiffs	to	consolidate	and	settle	the	foregoing
matters,	although	the	settlement	remains	subject	to	court	approval.	Litigation	and	regulatory	proceedings	may	be	protracted
and	expensive,	and	the	results	are	difficult	to	predict.	Certain	of	these	matters	include	speculative	claims	for	substantial	or
indeterminate	amounts	of	damages	and	include	claims	for	injunctive	relief.	Additionally,	our	litigation	costs	could	be
significant.	Adverse	outcomes	with	respect	to	litigation	or	any	of	these	legal	proceedings	may	result	in	significant	settlement
costs	or	judgments,	penalties	and	fines,	or	require	us	to	modify	our	products	or	services,	all	of	which	could	negatively	affect	our
revenue	growth.	The	results	of	litigation,	investigations,	claims,	and	regulatory	proceedings	cannot	be	predicted	with	certainty,
and	determining	accruals	for	pending	litigation	and	other	legal	and	regulatory	matters	requires	significant	judgment.	There	can
be	no	assurance	that	our	expectations	will	prove	correct,	and	even	if	these	matters	are	resolved	in	our	favor	or	without	significant
cash	settlements,	these	matters,	and	the	time	and	resources	necessary	to	litigate	or	resolve	them,	could	harm	our	business,
financial	condition,	and	results	of	operations.	We	purchase	all	of	the	inputs	for	our	products,	including	glasses	frames,	cellulose
acetate,	prescription	lenses,	sun	lenses,	demo	lenses,	hinge	and	core	kits	and	branded	logos,	packaging	materials	and	other
components,	parts,	and	raw	materials,	directly	or	indirectly	from	domestic	and	international	suppliers.	For	our	business	to	be
successful,	our	suppliers	must	be	willing	and	able	to	provide	us	with	inputs	in	substantial	quantities,	in	compliance	with
regulatory	requirements,	at	acceptable	costs	and	on	a	timely	basis.	Our	ability	to	obtain	a	sufficient	selection	or	volume	of	inputs
on	a	timely	basis	at	competitive	prices	could	suffer	as	a	result	of	any	deterioration	or	change	in	our	supplier	relationships	or
events	that	adversely	affect	our	suppliers.	We	typically	do	not	enter	into	long-	term	contracts	with	our	suppliers	and,	as	such,	we
operate	without	significant	contractual	assurances	of	continued	supply,	pricing	or	access	to	inputs.	Any	of	our	suppliers	could
discontinue	supplying	us	with	desired	inputs	in	sufficient	quantities	or	offer	us	less	favorable	terms	on	future	transactions	for	a
variety	of	reasons.	The	benefits	we	currently	experience	from	our	suppliers	relationships	could	be	adversely	affected	if	our
suppliers:	•	discontinue	selling	inputs	to	us;	•	enter	into	arrangements	with	competitors	that	could	impair	our	ability	to	source
their	products,	including	by	giving	our	competitors	exclusivity	arrangements	or	limiting	our	access	to	certain	inputs;	•	raise	the
prices	they	charge	us;	•	change	pricing	terms	to	require	us	to	pay	on	delivery	or	upfront,	including	as	a	result	of	changes	in	the
credit	relationships	some	of	our	suppliers	have	with	their	various	lending	institutions;	or	•	lengthen	their	lead	times.	Events	that
adversely	impact	our	suppliers	could	impair	our	ability	to	obtain	adequate	and	timely	supplies.	Such	events	include,	among
others,	difficulties	or	problems	associated	with	our	suppliers’	business,	the	financial	instability	and	labor	problems	(including
with	respect	to	human	rights	or	working	conditions)	of	suppliers,	inputs	quality	and	safety	issues,	natural	or	man-	made	disasters,
inclement	weather	conditions,	geopolitical	events,	war,	acts	of	terrorism	and	other	political	instability,	such	as	the	current
conflict	between	Russia	and	Ukraine	and	the	conflicts	in	Israel	and	the	Middle	East,	economic	conditions,	shipment	issues,	the
availability	of	their	raw	materials,	and	increased	production	costs.	Our	suppliers	may	be	forced	to	reduce	their	production,	shut
down	their	operations	or	file	for	bankruptcy.	The	occurrence	of	one	or	more	of	these	events	could	impact	our	ability	to	get
products	to	our	customers,	result	in	disruptions	to	our	operations,	increase	our	costs	and	decrease	our	profitability.	We	also
source	inputs	directly	from	suppliers	outside	of	the	United	States,	including	China,	Taiwan,	Italy,	Vietnam,	and	Japan.	Global
sourcing	and	foreign	trade	involve	numerous	factors	and	uncertainties	beyond	our	control	including	increased	shipping	costs,	the
imposition	of	additional	import	or	trade	restrictions,	including	legal	or	economic	restrictions	on	overseas	suppliers’	ability	to
produce	and	deliver	inputs,	increased	custom	duties	and	tariffs	including	the	recent	tariffs	imposed	by	the	U.	S.	government	,
unforeseen	delays	in	customs	clearance	of	goods,	more	restrictive	quotas,	loss	of	a	most	favored	nation	trading	status,	currency
exchange	rates,	transportation	delays,	port	of	entry	issues	and	foreign	government	regulations,	political	instability	and	wars,	and
economic	uncertainties	in	the	countries	from	which	we	or	our	suppliers	source	our	products.	Our	sourcing	operations	may	also
be	hurt	by	health	concerns	regarding	infectious	diseases	in	countries	in	which	our	inputs	are	produced.	Moreover,	negative	press
or	reports	about	internationally	sourced	inputs	may	sway	public	opinion,	and	thus	customer	confidence,	away	from	the	products
sold	in	our	stores.	These	and	other	issues	affecting	our	international	suppliers	or	internationally	sourced	inputs	could	have	a
material	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.	Material	changes	in	the	pricing	practices
of	our	suppliers	could	negatively	impact	our	profitability.	Our	suppliers	may	also	increase	their	pricing	if	their	raw	materials
become	more	expensive.	The	inputs	used	to	manufacture	our	products	are	subject	to	availability	constraints	and	price	volatility.
Our	suppliers	may	pass	the	increase	in	sourcing	costs	to	us	through	price	increases,	thereby	impacting	our	margins.	In	addition,
some	of	our	suppliers	may	not	have	the	capacity	to	supply	us	with	sufficient	inputs	to	keep	pace	with	our	growth	plans,
especially	if	we	plan	to	manufacture	significantly	greater	amounts	of	inventory.	In	such	cases,	our	ability	to	pursue	our	growth
strategy	will	depend	in	part	upon	our	ability	to	expand	capacity	with	existing	suppliers	or	develop	new	supplier	relationships.
One	of	our	lens	suppliers	is	as	well	as	a	third-	party	optical	laboratory	we	utilize	are	owned	by	a	vertically	integrated	company
with	retail	divisions	that	compete	with	us	and,	as	such,	we	are	exposed	to	the	risk	that	these	this	suppliers	-	supplier	may	not	be
willing,	or	may	become	unwilling,	to	sell	their	its	products	or	services	to	us	on	acceptable	terms,	or	at	all.	We	are	continuously
working	to	diversify	sourcing	and	manufacturing	capabilities.	For	example,	we	recently	began	to	reallocate	some	manufacturing



geographically	to	make	us	less	dependent	on	our	Chinese	partners.	However,	these	efforts	may	subject	us	to	longer	lead	times,
which	could	harm	customer	satisfaction	and	may	adversely	impact	our	results	of	operations	in	the	short	term.	We	rely	on	a
limited	number	of	suppliers	to	supply	the	majority	of	the	inputs	to	our	products	and	are	thus	exposed	to	concentration	of	supplier
risk.	Approximately	18	%,	18	%,	and	19	%,	and	23	%	of	cost	of	goods	sold	were	from	our	top	five	suppliers	for	the	years	ended
December	31,	2024,	2023,	and	2022	,	and	2021	,	respectively.	If	we	were	to	lose	any	significant	supplier,	we	may	be	unable	to
establish	additional	or	replacement	sources	for	our	products	that	meet	our	quality	controls	and	standards	in	a	timely	manner	or
on	commercially	reasonable	terms,	if	at	all.	Further,	as	a	few	major	vendors	dominate	the	contact	lenses	market,	the	risks
associated	with	finding	alternative	sources	to	the	contact	lenses	we	source	from	them	may	be	exacerbated.	We	rely	on	a	limited
number	of	third-	party	suppliers	and	contract	manufacturers	for	the	components	that	go	into	the	manufacturing	of	our	products.
In	particular,	over	half	of	the	cellulose	acetate	used	to	produce	our	frames	is	provided	by	a	single	supplier.	We	also	assemble
and	fulfill	glasses	at	our	optical	laboratories	as	well	as	at	a	limited	number	of	third-	party	optical	laboratories.	Further,	we	rely
on	a	single	logistics	partner	to	fulfill	orders	for	our	Home	Try-	On	program	and	a	limited	number	of	other	logistics	partners	to
transport	and	deliver	our	products.	Our	reliance	on	a	limited	number	of	contract	manufacturers	and	logistics	partners	for	our
products	increases	our	risks	of	being	unable	to	deliver	our	products	in	a	timely	and	cost-	effective	manner.	In	the	event	of
interruption	from	any	of	our	contract	manufacturers	or	our	own	fulfillment	capabilities,	we	may	not	be	able	to	increase	capacity
from	other	sources	or	develop	alternate	or	secondary	sources	without	incurring	material	additional	costs	and	substantial	delays.
Our	business	could	be	adversely	affected	if	one	or	more	of	our	manufacturers	is	impacted	by	a	natural	disaster,	an	infectious
disease	outbreak	or	similar	public	health	crisis	,	or	other	interruption	at	a	particular	location.	If	we	experience	a	significant
increase	in	demand	for	our	products	that	cannot	be	satisfied	adequately	through	our	existing	manufacturing	channels,	or	if	we
need	to	replace	an	existing	manufacturer,	we	may	be	unable	to	supplement	or	replace	them	on	terms	that	are	acceptable	to	us,
which	may	undermine	our	ability	to	deliver	our	products	in	a	timely	manner.	For	example,	if	we	require	additional
manufacturing	support,	it	may	take	a	significant	amount	of	time	to	identify	a	manufacturer	that	has	the	capability	and	resources
to	build	our	products	to	our	specifications	in	sufficient	volume.	Identifying	suitable	manufacturers	and	logistics	partners	is	an
extensive	process	that	requires	us	to	become	satisfied	with	their	quality	control,	technical	capabilities,	responsiveness	and
service,	financial	stability,	regulatory	compliance,	and	labor	and	other	ethical	practices.	Accordingly,	a	loss	of	any	of	our
contract	manufacturers	or	logistics	partners	could	have	an	adverse	effect	on	our	business,	financial	condition,	and	operating
results.	The	convenient	payment	mechanisms	provided	by	our	business	are	key	factors	contributing	to	the	development	of	our
business.	We	rely	on	third	parties,	including	Stripe,	Inc.,	Affirm,	Inc.,	PayPal	Holdings,	Inc.	,	and	Moneris	Solutions
Corporation	(in	Canada),	for	elements	of	our	payment	processing	infrastructure	to	accept	payments	from	customers	and	Coupa
Software	Incorporated	,	in	connection	with	our	banking	partners,	to	remit	payments	to	suppliers.	These	third	parties	may
refuse	to	renew	our	agreements	with	them	on	commercially	reasonable	terms	or	at	all.	If	these	companies	become	unwilling	or
unable	to	provide	these	services	to	us	on	acceptable	terms	or	at	all,	our	business	may	be	disrupted.	For	certain	payment	methods,
including	credit	and	debit	cards	and	Apple	Pay	®,	we	generally	pay	interchange	fees	and	other	processing	and	gateway	fees,	and
such	fees	result	in	significant	costs.	In	addition,	online	payment	providers	are	under	continued	pressure	to	pay	increased	fees	to
banks	to	process	funds,	and	there	is	no	assurance	that	such	online	payment	providers	will	not	pass	any	increased	costs	on	to	us.
If	these	fees	increase	over	time,	our	operating	costs	will	increase,	which	could	adversely	affect	our	business,	financial	condition,
and	results	of	operations.	Future	failures	of	the	payment	processing	infrastructure	underlying	our	business	could	cause
customers	to	lose	trust	in	our	payment	operations	and	could	cause	them	to	instead	turn	to	our	competitors’	products	and	services.
If	the	quality	or	convenience	of	our	payment	processing	infrastructure	declines	as	a	result	of	these	limitations	or	for	any	other
reason,	the	attractiveness	of	our	business	to	customers	could	be	adversely	affected.	If	we	are	forced	to	migrate	to	other	third-
party	payment	service	providers	for	any	reason,	the	transition	would	require	significant	time	and	management	resources,	and
may	not	be	as	effective,	efficient,	or	well-	received	by	our	customers.	Amazon	Web	Services,	or	AWS,	is	a	third-	party	provider
of	cloud	infrastructure	services.	We	outsource	substantially	all	of	our	core	architecture	to	AWS.	AWS	provides	the	cloud
computing	infrastructure	we	use	to	host	our	website	and	mobile	applications,	serve	our	customers	and	support	our	operations
and	many	of	the	internal	tools	we	use	to	operate	our	business.	Our	website,	mobile	applications	and	internal	tools	use
computing,	storage,	data	transfer,	and	other	functions	and	services	provided	by	AWS.	We	do	not	have	control	over	the
operations	of	the	facilities	of	AWS	that	we	use.	AWS’	facilities	may	be	vulnerable	to	damage	or	interruption	from	earthquakes,
hurricanes,	floods,	fires,	cybersecurity	attacks,	terrorist	attacks,	power	losses,	telecommunications	failures,	and	other	events
beyond	our	control.	In	the	event	that	AWS’	or	any	other	third-	party	provider’	s	systems	or	service	abilities	are	hindered	by	any
of	the	events	discussed	above,	particularly	in	a	region	where	our	website	is	mainly	hosted,	our	ability	to	operate	our	business
may	be	impaired.	A	decision	to	close	the	facilities	without	adequate	notice	or	other	unanticipated	problems	or	disruptions	could
result	in	lengthy	interruptions	to	our	business.	All	of	the	aforementioned	risks	may	be	exacerbated	if	our	business	continuity	and
disaster	recovery	plans	prove	to	be	inadequate.	Additionally,	data	stored	with	AWS	may	experience	threats	or	attacks	from
computer	malware,	ransomware,	viruses,	social	engineering	(including	phishing	attacks),	denial	of	service	or	other	attacks,
employee	theft	or	misuse,	and	general	hacking.	Any	of	these	security	incidents	could	result	in	unauthorized	access	to,	damage
to,	disablement	or	encryption	of,	use	or	misuse	of,	disclosure	of,	modification	of,	destruction	of,	or	loss	of	our	data	or	our
customers’	data	or	disrupt	our	ability	to	provide	our	products	and	services,	including	due	to	any	failure	by	us	to	properly
configure	our	AWS	environment.	Our	business’	continuing	and	uninterrupted	performance	is	critical	to	our	success.	Customers
may	become	dissatisfied	by	any	system	failure	that	interrupts	our	ability	to	provide	our	products	and	services	to	them.	We	may
not	be	able	to	easily	switch	our	AWS	operations	to	another	cloud	or	other	data	center	provider	if	there	are	disruptions	or
interference	with	our	use	of	AWS,	and,	even	if	we	do	switch	our	operations,	other	cloud	and	data	center	providers	are	subject	to
the	same	risks.	Sustained	or	repeated	system	failures	would	reduce	the	attractiveness	of	our	products	and	services,	thereby
reducing	net	revenue.	Moreover,	negative	publicity	arising	from	these	types	of	disruptions	could	damage	our	reputation	and



may	adversely	impact	our	business.	Our	customer	agreement	with	AWS	remains	in	effect	until	(i)	terminated	for	convenience,
which	we	may	do	for	any	reason	by	providing	AWS	notice	and	closing	our	account	and	which	AWS	may	do	for	any	reason	by
providing	us	at	least	30	days’	notice	or	(ii)	terminated	for	cause,	which	either	party	may	do	if	the	other	party	has	an	uncured
material	breach	and	which	AWS	may	do	immediately	upon	notice.	AWS	does	not	have	an	obligation	to	renew	its	agreements
with	us	on	terms	acceptable	to	us.	Although	alternative	data	center	providers	could	host	our	business	on	a	substantially	similar
basis	to	AWS,	transitioning	the	cloud	infrastructure	currently	hosted	by	AWS	to	alternative	providers	could	potentially	be
disruptive,	and	we	could	incur	significant	one-	time	costs.	If	we	are	unable	to	renew	our	agreement	with	AWS	on	commercially
acceptable	terms,	our	agreement	with	AWS	is	prematurely	terminated,	or	we	add	additional	infrastructure	providers,	we	may
experience	costs	or	downtime	in	connection	with	the	transfer	to,	or	the	addition	of,	new	data	center	providers.	If	AWS	or	other
infrastructure	providers	increase	the	costs	of	their	services,	our	business,	financial	condition,	or	results	of	operations	could	be
materially	and	adversely	affected.	Our	success	depends,	in	a	large	degree,	on	our	ability	to	attract	consumers	to	our	website,
mobile	applications,	and	select	application	partners	and	convert	them	into	customers	in	a	cost-	effective	manner.	We	depend,	in
large	part,	on	search	engines,	social	media	platforms,	digital	application	stores,	content-	based	online	advertising,	and	other
online	sources	for	traffic	to	our	website,	mobile	applications,	and	select	application	partners.	With	respect	to	search	engines,	we
are	included	in	search	results	as	a	result	of	both	paid	search	listings,	where	we	purchase	specific	search	terms	that	result	in	the
inclusion	of	our	advertisement,	and	free	search	listings,	which	depend	on	algorithms	used	by	search	engines.	For	paid	search
listings,	if	one	or	more	of	the	search	engines	or	other	online	sources	on	which	we	rely	for	purchased	listings	modifies	or
terminates	its	relationship	with	us,	our	expenses	could	rise,	we	could	lose	consumers	and	traffic	to	our	website	could	decrease,
any	of	which	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.	Further,	our
competitors	bid	on	terms	like	“	Warby	Parker	”	as	paid	keywords,	and	consumers	searching	for	us	could	instead	by	directed	to	a
third-	party’	s	website,	which	could	lead	to	reduced	traffic	to	our	website,	which	may	have	a	material	adverse	effect	on	our
business,	financial	condition,	and	results	of	operations.	For	free	search	listings,	if	search	engines	on	which	we	rely	for
algorithmic	listings	modify	their	algorithms,	our	websites	may	appear	less	prominently	or	not	at	all	in	search	results,	which
could	result	in	reduced	traffic	to	our	websites.	Our	ability	to	maintain	and	increase	the	number	of	consumers	directed	to	our
products	from	digital	platforms	is	not	entirely	within	our	control.	Search	engines,	social	media	platforms,	and	other	online
sources	often	revise	their	algorithms	and	introduce	new	advertising	products.	If	one	or	more	of	the	search	engines	or	other
online	sources	on	which	we	rely	for	traffic	to	our	website	and	our	mobile	app	were	to	modify	its	general	methodology	for	how	it
displays	our	advertisements	or	keyword	search	results,	resulting	in	fewer	consumers	clicking	through	to	our	website	and	our
mobile	applications,	our	business	and	operating	results	are	likely	to	suffer.	For	example,	Apple	has	moved	to	“	opt-	in	”	privacy
models,	requiring	consumers	to	expressly	consent	to	receiving	targeted	ads,	which	may	reduce	the	value	of	inventory	on	its	iOS
mobile	application	platform.	In	addition,	if	our	online	display	advertisements	are	no	longer	effective	or	are	not	able	to	reach
certain	consumers	due	to	consumers’	use	of	ad-	blocking	software,	our	business	and	operating	results	could	suffer.	Furthermore,
changes	in	consumer	acceptance	or	usage	of	our	online	sources	for	traffic	could	adversely	impact	the	effectiveness	of	our
advertising.	Additionally,	changes	in	regulations	could	limit	the	ability	of	search	engines	and	social	media	platforms,	including,
but	not	limited	to,	Google	,	and	Meta	,	and	TikTok	,	to	collect	data	from	users	and	engage	in	targeted	advertising,	making	them
less	effective	in	disseminating	our	advertisements	to	our	target	customers.	If	the	costs	of	advertising	on	search	engines	and
social	media	platforms	increase,	we	may	incur	additional	marketing	expenses	or	be	required	to	allocate	a	larger	portion	of	our
marketing	spend	to	other	channels	and	our	business	and	operating	results	could	be	adversely	affected.	The	marketing	of	our
products	depends	on	our	ability	to	cultivate	and	maintain	cost-	effective	and	otherwise	satisfactory	relationships	with	digital
application	stores.	As	we	grow,	we	may	struggle	to	maintain	cost-	effective	marketing	strategies,	and	our	customer	acquisition
costs	could	rise	substantially,	particularly	if	our	customer	mix	skews	towards	fewer	repeat	purchases	by	existing	customers	and
more	new	customers	that	require	higher	costs	to	acquire.	Furthermore,	because	many	of	our	customers	access	our	products
through	our	mobile	applications,	we	depend	on	the	Apple	App	Store	and	Google	Play	to	distribute	our	mobile	applications.
Apple	and	Google	have	broad	discretion	to	change	their	respective	terms	and	conditions	applicable	to	the	distribution	of	our
mobile	applications,	to	interpret	their	respective	terms	and	conditions	in	ways	that	may	limit,	eliminate	or	otherwise	interfere
with	our	ability	to	distribute	mobile	app	through	their	stores,	the	features	we	provide	and	the	manner	in	which	we	market	in-
application	products.	We	cannot	assure	you	that	Apple	or	Google	will	not	limit,	eliminate	or	otherwise	interfere	with	the
distribution	of	our	mobile	applications,	the	features	we	provide	and	the	manner	in	which	we	market	our	mobile	applications.	To
the	extent	it	does	so,	our	business,	financial	condition,	and	results	of	operations	could	be	adversely	affected.	We	rely	primarily
on	third-	party	insurance	policies	to	insure	our	operations-	related	risks.	If	our	insurance	coverage	is	insufficient	for	the	needs	of
our	business	or	our	insurance	providers	are	unable	to	meet	their	obligations,	we	may	not	be	able	to	mitigate	the	risks	facing	our
business,	which	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	We	procure	third-	party
insurance	policies	to	cover	various	operations-	related	risks	including	employment	practices	liability,	workers’	compensation,
property	and	business	interruptions,	cybersecurity	and	data	breaches,	crime,	directors’	and	officers’	liability,	and	general
business	liabilities.	We	rely	on	a	limited	number	of	insurance	providers,	and	should	such	providers	discontinue	or	increase	the
cost	of	coverage,	we	cannot	guarantee	that	we	would	be	able	to	secure	replacement	coverage	on	reasonable	terms	or	at	all.	If	our
insurance	carriers	change	the	terms	of	our	policies	in	a	manner	not	favorable	to	us,	our	insurance	costs	could	increase.	Further,	if
the	insurance	coverage	we	maintain	is	not	adequate	to	cover	losses	that	occur,	or	if	we	are	required	to	purchase	additional
insurance	for	other	aspects	of	our	business,	we	could	be	liable	for	significant	additional	costs.	Additionally,	if	any	of	our
insurance	providers	becomes	insolvent,	it	would	be	unable	to	pay	any	operations-	related	claims	that	we	make.	If	the	amount	of
one	or	more	operations-	related	claims	were	to	exceed	our	applicable	aggregate	coverage	limits,	we	would	bear	the	excess,	in
addition	to	amounts	already	incurred	in	connection	with	deductibles,	self-	insured	retentions,	co-	insurance,	or	otherwise	paid	by
our	insurance	policy.	Insurance	providers	have	raised	premiums	and	deductibles	for	many	businesses	and	may	do	so	in	the



future.	As	a	result,	our	insurance	and	claims	expense	could	increase,	or	we	may	decide	to	raise	our	deductibles	or	self-	insured
retentions	when	our	policies	are	renewed	or	replaced.	Our	business,	financial	condition,	and	results	of	operations	could	be
adversely	affected	if	the	cost	per	claim,	premiums,	the	severity	of	claims,	or	the	number	of	claims	significantly	exceeds	our
historical	experience	and	coverage	limits;	we	experience	a	claim	in	excess	of	our	coverage	limits;	our	insurance	providers	fail	to
pay	on	our	insurance	claims;	we	experience	a	claim	for	which	coverage	is	not	provided;	or	the	number	of	claims	under	our
deductibles	or	self-	insured	retentions	differs	from	historical	averages.	Risks	Related	to	Taxation	Matters	Our	ability	to	utilize
our	net	operating	loss	carryforwards	and	certain	other	tax	attributes	to	offset	taxable	income	or	taxes	may	be	limited.	As	of
December	31,	2023	2024	,	we	had	a	federal	net	operating	loss	carryforward	of	$	196	185	.	9	million,	$	127	128	.	4	million	of
which	is	available	for	indefinite	use,	and	the	remainder	of	which	will	begin	to	expire	in	2031.	Furthermore,	we	had	state	net
operating	loss	carryforwards	of	$	126	119	.	7	6	million,	which	will	begin	to	expire	in	2031.	Portions	of	these	net	operating	loss
carryforwards	could	expire	unused	and	be	unavailable	to	offset	future	income	tax	liabilities.	U.	S.	federal	net	operating	losses
incurred	in	taxable	years	beginning	after	December	31,	2017,	may	be	carried	forward	indefinitely,	but	the	deductibility	of	such
federal	net	operating	losses	in	taxable	years	beginning	after	December	31,	2020,	is	limited.	In	addition,	the	use	of	state	net
operating	loss	carryforwards	for	applicable	state	income	tax	purposes	may	be	suspended	or	otherwise	limited,	which	could
accelerate	or	permanently	increase	state	taxes	owed.	Under	Sections	382	and	383	of	the	Internal	Revenue	Code	of	1986,	as
amended,	or	the	Code,	and	corresponding	provisions	of	state	law,	if	a	corporation	undergoes	an	“	ownership	change,	”	(very
generally	defined	as	a	greater	than	50	%	change,	by	value,	in	the	corporation’	s	equity	ownership	by	certain	shareholders	or
groups	of	shareholders	over	a	rolling	three-	year	period),	the	corporation’	s	ability	to	use	its	pre-	change	net	operating	loss
carryforwards	and	other	pre-	change	tax	attributes	to	offset	its	post-	change	income	or	taxes	may	be	limited.	We	have	conducted
an	analysis	under	Section	382	of	the	Code	through	December	31,	2022	and	determined	that,	as	of	that	date,	none	of	our	NOLs
were	subject	to	a	limitation	under	Section	382.	However,	we	may	have	experienced	an	ownership	change	since	that	date	or	we
may	experience	an	ownership	change	in	the	future	as	a	result	of	subsequent	shifts	in	our	stock	ownership,	some	of	which	may	be
outside	of	our	control.	The	Company	has	not	performed	a	formal	Internal	Revenue	Code	Section	382	study	to	determine	if	an
annual	limitation	may	apply	as	of	December	31,	2023	2024	.	If	we	undergo	an	ownership	change,	we	may	incur	limitations	on
our	ability	to	utilize	our	NOLs	existing	at	the	time	of	the	ownership	change.	Future	regulatory	changes	could	also	limit	our
ability	to	utilize	our	NOLs.	To	the	extent	we	are	not	able	to	offset	future	taxable	income	with	our	NOLs,	our	cash	flows	may	be
adversely	affected.	Changes	in	our	effective	tax	rate	or	liability	may	have	an	adverse	effect	on	our	results	of	operations.	We	are
subject	to	income	taxes	in	the	United	States	and	Canada.	Our	effective	tax	rate	could	be	adversely	affected	due	to	several
factors,	including:	•	changes	in	the	relative	amounts	of	income	before	taxes	in	the	various	jurisdictions	in	which	we	operate	that
have	differing	statutory	tax	rates;	•	changes	in	the	United	States	or	foreign	tax	laws,	tax	treaties,	and	regulations	or	the
interpretation	of	them;	•	changes	to	our	assessment	about	our	ability	to	realize	our	deferred	tax	assets	that	are	based	on	estimates
of	our	future	results,	the	prudence	and	feasibility	of	possible	tax	planning	strategies,	and	the	economic	and	political
environments	in	which	we	do	business;	•	the	outcome	of	current	and	future	tax	audits,	examinations,	or	administrative	appeals;
and	•	limitations	or	adverse	findings	regarding	our	ability	to	do	business	in	some	jurisdictions.	As	and	if	we	expand	the	scale	of
our	international	business	activities,	any	changes	in	the	United	States	or	foreign	taxation	of	such	activities	may	increase	our
worldwide	effective	tax	rate	and	harm	our	business,	financial	condition,	and	results	of	operations.	In	particular,	new	income	or
other	tax	laws	or	regulations	could	be	enacted	at	any	time,	which	could	adversely	affect	our	business	operations	and	financial
performance.	Further,	existing	tax	laws	and	regulations	could	be	interpreted,	modified,	or	applied	adversely	to	us.	The	Inflation
Reduction	In	the	United	States,	the	Tax	Cuts	and	Jobs	Act	of	2017	(Tax	Act)	had	significant	impact	2022,	among	other
changes,	introduced	a	15	%	corporate	minimum	tax	on	certain	United	States	corporations	.	The	issuance	of	further	regulatory
and	a	1	%	excise	accounting	guidance	related	to	the	aforementioned	tax	reform,	expiration	of	key	on	certain	stock
redemptions	by	United	States	corporations.	Proposals	have	been	made	by	the	current	United	States	presidential	administration
and	by	Congress	to	make	other	changes	to	the	U.	S.	federal	income	tax	rules	applicable	to	corporations	laws,	or	extensions	of
expiring	laws,	could	materially	impact	our	tax	obligations	and	worldwide	effective	tax	rate	.	We	are	currently	unable	to
predict	whether	further	changes	will	occur	and,	if	so,	the	scope	of	such	changes	and	the	ultimate	impact	on	our	business.	To	the
extent	that	such	changes	have	a	negative	impact	on	us,	our	suppliers	or	our	customers,	including	as	a	result	of	related
uncertainty,	these	changes	may	materially	and	adversely	impact	our	business,	financial	condition,	results	of	operations,	and	cash
flows.	Changes	in	tax	treatment	of	companies	engaged	in	e-	commerce	may	adversely	affect	the	commercial	use	of	our	sites	and
our	financial	results.	Due	to	the	global	nature	of	the	internet,	it	is	possible	that	various	states,	municipalities	or	foreign	countries
might,	as	a	consequence	of	their	review	of	the	appropriate	treatment	of	companies	engaged	in	e-	commerce	and	digital	services,
attempt	to	impose	additional	or	new	regulation	on	our	business	or	levy	additional	or	new	sales,	income,	or	other	taxes	on	us	or
our	customers.	For	example,	following	the	U.	S.	Supreme	Court’	s	2018	decision	in	South	Dakota	v.	Wayfair	Inc.,	which	held,
among	other	things,	that	a	state	may	require	an	out-	of-	state	seller	with	no	physical	presence	in	the	state	to	collect	and	remit
sales	taxes	on	goods	the	seller	ships	to	consumers	in	the	state,	many	states	have	adopted	Wayfair	laws	requiring	remote	sellers
to	collect	and	pay	sales	tax	based	on	transactions	that	take	place	in	their	jurisdiction.	Other	new	or	revised	taxes	and,	in
particular,	digital	taxes,	sales	taxes,	VAT,	and	similar	taxes	could	increase	the	cost	of	doing	business	online	and	decrease	the
attractiveness	of	selling	products	over	the	internet.	New	taxes	and	related	rulings	and	regulations	could	also	create	significant
increases	in	internal	costs	necessary	to	capture	data	and	collect	and	remit	taxes.	Any	of	these	events	could	have	a	material
adverse	effect	on	our	business,	financial	condition,	and	operating	results.	We	have	elected	to	be	classified	as	a	public	benefit
corporation	under	Delaware	law.	As	a	public	benefit	corporation,	our	board	of	directors	has	a	duty	to	balance	(i)	the	pecuniary
interest	of	our	stockholders,	(ii)	the	best	interests	of	those	materially	affected	by	our	conduct,	and	(iii)	specific	public	benefits
identified	in	our	charter	documents.	While	we	believe	our	public	benefit	designation	and	obligation	will	benefit	our
stockholders,	in	balancing	these	interests,	our	board	of	directors	may	take	actions	that	do	not	maximize	stockholder	value.	Any



benefits	to	stockholders	resulting	from	our	public	benefit	purposes	may	not	materialize	within	the	timeframe	we	expect	or	at	all
and	may	have	negative	effects.	For	example:	•	we	may	choose	to	revise	or	implement	policies	in	ways	that	we	believe	will	be
beneficial	to	our	stakeholders,	including	suppliers,	employees,	and	local	communities,	even	though	the	changes	may	be	costly;	•
we	may	be	influenced	to	pursue	programs	and	services	to	demonstrate	our	commitment	to	the	communities	to	which	we	serve
even	though	there	is	no	immediate	return	to	our	stockholders;	and	•	in	responding	to	a	possible	proposal	to	acquire	the	company,
our	board	of	directors	may	be	influenced	by	the	interests	of	our	stakeholders,	including	suppliers,	employees,	and	local
communities,	whose	interests	may	be	different	from	the	interests	of	our	stockholders.	Our	status	as	a	public	benefit	corporation
may	not	result	in	the	benefits	that	we	anticipate.	As	a	public	benefit	corporation,	we	are	required	to	balance	the	financial
interests	of	our	stockholders,	the	best	interests	of	those	materially	affected	by	our	conduct,	and	the	specific	public	benefits	set
forth	in	our	current	certificate	of	incorporation.	There	is	no	assurance	that	the	expected	positive	impact	from	being	a	public
benefit	corporation	will	be	realized.	Accordingly,	being	a	public	benefit	corporation	and	complying	with	our	related	obligations
could	negatively	impact	our	ability	to	provide	the	highest	possible	return	to	our	stockholders.	As	a	public	benefit	corporation,
we	are	required	to	disclose	to	stockholders	a	statement	at	least	biennially	as	to	our	promotion	of	the	public	benefits	identified	in
our	current	certificate	of	incorporation	and	of	the	best	interests	of	those	materially	affected	by	our	conduct	and	such	statement
shall	include,	among	other	things,	our	assessment	of	our	success	in	achieving	our	specific	public	benefit	purpose.	If	we	are	not
timely	or	are	unable	to	provide	this	statement,	or	if	the	report	is	not	viewed	favorably	by	parties	doing	business	with	us	or
regulators	or	others	reviewing	our	credentials,	or	we	fail	to	make	progress	towards	our	specific	public	benefit	purpose,	our
reputation	and	status	as	a	public	benefit	corporation	may	be	harmed.	Our	directors	have	a	fiduciary	duty	to	consider	not	only	our
stockholders’	pecuniary	interests,	but	also	our	specific	public	benefit	and	the	best	interests	of	stakeholders	materially	affected	by
our	actions.	If	a	conflict	between	such	interests	arises,	there	is	no	guarantee	such	a	conflict	would	be	resolved	in	favor	of	our
stockholders.	While	directors	of	traditional	corporations	are	required	to	make	decisions	they	believe	to	be	in	the	best	interests	of
their	stockholders,	directors	of	a	public	benefit	corporation	have	a	fiduciary	duty	to	consider	not	only	the	stockholders’
pecuniary	interests,	but	also	the	company’	s	specific	public	benefit	and	the	best	interests	of	stakeholders	materially	affected	by
the	company’	s	actions.	Under	Delaware	law,	directors	are	shielded	from	liability	for	breach	of	these	obligations	if	they	make
informed	and	disinterested	decisions	that	are	not	such	that	no	person	of	ordinary,	sound	judgment	would	approve.	Thus,	unlike
traditional	corporations	which	must	focus	exclusively	on	stockholder	value,	our	directors	are	not	merely	permitted,	but
obligated,	to	consider	our	specific	public	benefits	and	the	interests	of	other	stakeholders.	See	Item	1,	“	Business	Description	of
Capital	Stock	—	Public	Benefit	Corporation	Status.	”	In	the	event	of	a	conflict	between	the	interests	of	our	stockholders	and	the
interests	of	our	specific	public	benefits	or	our	other	stakeholders,	our	directors	must	only	make	informed	and	disinterested
decisions	that	are	not	such	that	no	person	of	ordinary,	sound	judgment	would	approve;	thus,	there	is	no	guarantee	such	a	conflict
would	be	resolved	in	favor	of	our	stockholders,	which	could	have	a	material	adverse	effect	on	our	business,	financial	condition,
and	results	of	operations,	which	in	turn	could	cause	our	stock	price	to	decline.	As	a	public	benefit	corporation,	we	may	be
subject	to	increased	derivative	litigation	concerning	our	duty	to	balance	stockholder	and	public	benefit	interests,	the	occurrence
of	which	may	have	an	adverse	impact	on	our	financial	condition	and	results	of	operations.	Stockholders	of	a	Delaware	public
benefit	corporation	(if	they,	individually	or	collectively,	own	the	lesser	of	2	%	of	its	outstanding	capital	stock	or	shares	of	at
least	$	2	million	in	market	value)	are	entitled	to	file	a	derivative	lawsuit	claiming	that	its	directors	failed	to	balance	stockholder
and	public	benefit	interests.	This	potential	liability	does	not	exist	for	traditional	corporations.	Therefore,	we	may	be	subject	to
the	possibility	of	increased	derivative	litigation,	which	would	require	the	attention	of	management	and,	as	a	result,	may
adversely	impact	management’	s	ability	to	effectively	execute	our	strategy.	Any	such	derivative	litigation	may	be	costly	and
have	an	adverse	impact	on	our	business	operations,	financial	conditions,	and	results	of	operations.	The	trading	price	of	our	Class
A	common	stock	has	been	volatile	and	has	fluctuated	significantly	since	our	direct	listing	and	may	continue	to	fluctuate	or
decline	in	response	to	numerous	factors,	many	of	which	are	beyond	our	control,	including:	•	actual	or	anticipated	fluctuations	in
our	results	of	operations;	•	the	number	of	shares	of	our	Class	A	common	stock	made	available	for	trading;	•	changes	in	financial
markets	or	macroeconomic	conditions,	including,	for	example,	due	to	the	effects	of	recession	or	slow	economic	growth	in	the
United	States	and	abroad,	rising	elevated	inflation	and	interest	rates,	fuel	prices,	international	currency	fluctuations,	corruption
and	political	instability	and	geopolitical	events;	•	changes	in	the	financial	projections	we	may	provide	to	the	public	or	our	failure
to	meet	these	projections;	•	failure	of	securities	analysts	to	initiate	or	maintain	coverage	of	us,	changes	in	financial	estimates	by
any	securities	analysts	who	follow	our	company,	or	our	failure	to	meet	these	estimates	or	the	expectations	of	investors;	•
changes	in	costs	of	our	inputs;	•	actual	or	anticipated	changes	in	our	growth	rate	relative	to	that	of	our	competitors;	•	changes	in
the	anticipated	future	size	or	growth	rate	of	our	addressable	markets;	•	announcements	of	new	products,	or	of	acquisitions,
strategic	partnerships,	joint	ventures,	or	capital-	raising	activities	or	commitments,	by	us	or	by	our	competitors;	•	additions	or
departures	of	board	members,	management,	or	key	personnel;	•	rumors	and	market	speculation	involving	us	or	other	companies
in	our	industry;	•	new	laws	or	regulations	or	new	interpretations	of	existing	laws	or	regulations	applicable	to	our	business,
including	those	related	to	data	privacy	and	cybersecurity	in	the	United	States	or	globally;	•	lawsuits	threatened	or	filed	against
us,	including	as	may	result	from	government	inquiries	or	proceedings;	•	geopolitical	events	and	security	issues	(including
incidents	of	terrorism,	armed	hostilities,	and	political	conflicts,	including	those	involving	China	or	responses	to	these	events),
international	trade	disputes	or	disruptions,	and	similar	events;	•	disruptions	from	natural	or	human-	caused	disasters	(including
health	epidemics	,	such	as	the	COVID-	19	pandemic,	influenza,	and	other	highly	communicable	diseases	or	viruses	)	or	extreme
weather	(including	as	a	result	of	climate	change);	and	•	sales	or	expectations	with	respect	to	sales	of	shares	of	our	Class	A
common	stock	by	us	or	our	security	holders.	In	addition,	stock	markets	with	respect	to	newly	public	companies,	particularly
companies	in	the	retail	and	technology	industry,	have	experienced	significant	price	and	volume	fluctuations	that	have	affected
and	continue	to	affect	the	stock	prices	of	these	companies.	Stock	prices	of	many	companies,	including	retail	and	technology
companies,	have	fluctuated	in	a	manner	often	unrelated	to	the	operating	performance	of	those	companies.	In	the	past,	companies



that	have	experienced	volatility	in	the	trading	price	for	their	stock	have	been	subject	to	securities	class	action	litigation.	If	we
were	to	become	involved	in	securities	litigation,	it	could	subject	us	to	substantial	costs,	divert	resources	and	the	attention	of
management	from	our	business,	and	adversely	affect	our	business,	results	of	operations,	and	financial	condition.	Our	Co-
Founders	and	Co-	CEOs,	Neil	Blumenthal	and	Dave	Gilboa,	if	they	choose	to	act	together	and	if	they	exercise	and	/	or	settle
their	options	,	RSUs	and	PSUs	restricted	stock	units	that	will	exercise	or	settle	into	Class	B	common	stock,	have	the	ability	to
exercise	significant	influence	over	all	matters	submitted	to	stockholders	for	approval,	including	exercising	significant	control
over	the	outcome	of	director	elections.	Our	Class	A	common	stock,	which	is	listed	on	the	NYSE,	has	one	vote	per	share,	our
Class	B	common	stock	has	ten	votes	per	share,	and	our	Class	C	common	stock	has	no	voting	rights	(except	as	required	by	law).
The	multi-	class	structure	of	our	common	stock	has	the	effect	of	concentrating	voting	control	with	our	Class	B	common
stockholders,	who	are	our	Co-	Founders	and	Co-	CEOs.	Because	of	the	ten-	to-	one	voting	ratio	between	our	Class	B	and	Class
A	common	stock,	our	Co-	Founders	and	Co-	CEOs	collectively	control	a	significant	percentage	of	the	combined	voting	power
of	our	common	stock	and	therefore	are	able	to	exercise	significant	influence,	and	will	be	able	to	exercise	significant	control	in
the	future,	if	they	exercise	and	/	or	settle	their	options	,	RSUs	and	PSUs	restricted	stock	units	that	will	exercise	or	settle	into
Class	B	common	stock,	over	all	matters	submitted	to	our	stockholders	for	approval	until	the	date	of	automatic	conversion
(described	further	below),	when	all	outstanding	shares	of	Class	B	common	stock	will	convert	automatically	into	shares	of	Class
A	common	stock.	This	concentration	of	ownership	may	limit	or	preclude	your	ability	to	influence	corporate	matters	for	the
foreseeable	future,	including	the	election	of	directors,	amendments	of	our	organizational	documents,	and	any	merger,
consolidation,	sale	of	all	or	substantially	all	of	our	assets,	or	other	major	corporate	transaction	requiring	stockholder	approval.	In
addition,	this	may	prevent	or	discourage	unsolicited	acquisition	proposals	or	offers	for	our	capital	stock	that	you	may	believe	are
in	your	best	interest	as	one	of	our	stockholders.	The	Co-	Founders	and	Co-	CEOs	also	have	interests	that	differ	from	yours	and
may	vote	in	a	way	with	which	you	disagree	and	which	may	be	adverse	to	your	interests.	Corporate	action	might	be	taken	even	if
other	stockholders	oppose	them.	Future	transfers	by	either	of	our	Co-	Founders	and	Co-	CEOs	of	Class	B	common	stock	will
generally	result	in	those	shares	converting	to	Class	A	common	stock,	subject	to	limited	exceptions,	such	as	certain	transfers
effected	for	estate	planning	purposes.	In	addition,	each	share	of	Class	B	common	stock	will	convert	automatically	into	one	share
of	Class	A	common	stock	upon	the	earlier	of	(i)	the	transfer	of	such	share	to	a	person	not	in	the	same	Permitted	Ownership
Group	(as	defined	in	our	certificate	of	incorporation)	as	the	holder,	(ii)	October	1,	2031	or	(iii)	with	respect	to	the	shares	held	by
any	person	in	Neil	Blumenthal’	s	Permitted	Ownership	Group,	(A)	such	time	as	Neil	Blumenthal	is	removed	or	resigns	from	the
Board	board	of	Directors	directors	,	or	otherwise	ceases	to	serve	as	a	Director	on	the	Board	board	of	Directors	directors	,	(B)
such	time	as	Neil	Blumenthal	ceases	to	be	either	an	employee,	officer	or	consultant	of	the	Company	or	any	of	our	subsidiaries,
or	(C)	the	date	that	is	12	months	after	the	death	or	disability	of	Neil	Blumenthal,	(2)	with	respect	to	any	shares	held	by	any
person	in	David	Gilboa’	s	Permitted	Ownership	Group,	(A)	such	time	as	David	Gilboa	is	removed	or	resigns	from	the	Board
board	of	Directors	directors	,	or	otherwise	ceases	to	serve	as	a	Director	on	the	Board	board	of	Directors	directors	,	(B)	such
time	as	David	Gilboa	ceases	to	be	either	an	employee,	officer	or	consultant	of	the	Company	or	any	of	our	subsidiaries,	or	(C)	the
date	that	is	12	months	after	the	death	or	disability	of	David	Gilboa.	The	conversion	of	Class	B	common	stock	to	Class	A
common	stock	will	have	the	effect,	over	time,	of	increasing	the	relative	voting	power	of	the	Co-	Founder	and	Co-	CEO	who
retains	their	shares	over	the	long	term.	Pursuant	to	our	certificate	of	incorporation,	we	are	authorized	to	issue	150,	000,	000
shares	of	Class	C	common	stock,	none	of	which	were	outstanding	as	of	December	31,	2023	2024	.	Although	we	have	no	current
plans	to	issue	any	shares	of	Class	C	common	stock,	in	the	future,	we	may	issue	shares	of	Class	C	common	stock	for	a	variety	of
corporate	purposes,	including	financings,	acquisitions,	investments,	dividends	and	equity	incentives	to	our	employees,
consultants	and	directors.	Under	our	certificate	of	incorporation,	our	board	of	directors	has	the	authority,	without	stockholder
approval	except	as	required	by	the	listing	standards	of	the	NYSE,	to	issue	additional	shares	of	our	capital	stock.	Because	the
Class	C	common	stock	carries	no	voting	rights,	is	not	convertible	into	any	other	capital	stock	and	is	not	listed	for	trading	on	an
exchange	or	registered	for	sale	with	the	SEC,	shares	of	Class	C	common	stock	may	be	less	liquid	and	less	attractive	to	any
future	recipients	of	these	shares	than	shares	of	Class	A	common	stock,	although	we	may	seek	to	list	the	Class	C	common	stock
for	trading	and	register	shares	of	Class	C	common	stock	for	sale	in	the	future.	In	addition,	if	we	issue	shares	of	Class	C	common
stock	in	the	future,	such	issuances	would	have	a	dilutive	effect	on	the	economic	interests	of	our	Class	A	common	stock	and
Class	B	common	stock.	We	cannot	predict	whether	our	multi-	class	structure	will	result	in	a	lower	or	more	volatile	market	price
of	our	Class	A	common	stock,	in	adverse	publicity	or	other	adverse	consequences.	For	example,	certain	index	providers	have	in
the	past	announced	restrictions	on	including	companies	with	multiple-	class	share	structures	in	certain	of	their	indexes.	For
example,	from	July	2017	to	April	2023,	S	&	P	Dow	Jones	excluded	companies	with	multiple	share	classes	from	the	S	&	P
Composite	1500	(composed	of	the	S	&	P	500,	S	&	P	MidCap	400	and	S	&	P	SmallCap	600).	Indices	have	discretion	to	reassess
and	implement	such	policies	with	respect	to	multi-	class	differing	voting	right	structures.	Under	any	such	policies,	our	multi-
class	capital	structure	would	make	us	ineligible	for	inclusion	in	any	of	these	indices.	In	addition,	several	stockholder	advisory
firms	have	announced	their	opposition	to	the	use	of	multiple	class	structures.	As	a	result,	the	multi-	class	structure	of	our	capital
stock	may	prevent	the	inclusion	of	our	Class	A	common	stock	in	these	indices	and	may	cause	stockholder	advisory	firms	to
publish	negative	commentary	about	our	corporate	governance	practices	or	otherwise	seek	to	cause	us	to	change	our	capital
structure.	Any	such	exclusion	from	indices	could	result	in	a	less	active	trading	market	for	our	Class	A	common	stock.	Any
actions	or	publications	by	stockholder	advisory	firms	critical	of	our	corporate	governance	practices	or	capital	structure	could
also	adversely	affect	the	trading	price	of	our	Class	A	common	stock.	The	multi-	class	structure	of	our	common	stock
additionally	has	the	effect	of	concentrating	voting	control	with	our	Class	B	common	stockholders,	who	are	our	Co-	Founders
and	Co-	CEOs.	This	concentrated	control	could	delay,	defer,	or	prevent	a	change	of	control,	merger,	consolidation,	takeover,	or
other	business	combination	involving	us	that	you,	as	a	stockholder,	may	otherwise	support,	and	could	allow	us	to	take	actions
that	some	of	our	stockholders	do	not	view	as	beneficial,	which	could	reduce	the	trading	price	of	our	Class	A	common	stock.



Furthermore,	this	concentrated	control	could	also	discourage	a	potential	investor	from	acquiring	our	Class	A	common	stock	due
to	the	limited	voting	power	of	such	stock	relative	to	the	Class	B	common	stock	and	might	harm	the	trading	price	of	our	Class	A
common	stock.	Any	issuance	of	Class	C	common	stock	could	also	cause	the	trading	price	of	our	Class	A	common	stock	to
decline.	Our	business	and	financial	performance	may	differ	from	any	projections	that	we	disclose	or	any	information	that	may
be	attributed	to	us	by	third	parties.	From	time	to	time,	we	may	provide	guidance	via	public	disclosures	regarding	our	projected
business	or	financial	performance.	However,	any	such	projections	involve	risks,	assumptions,	and	uncertainties,	and	our	actual
results	could	differ	materially	from	such	projections.	Factors	that	could	cause	or	contribute	to	such	differences	include,	but	are
not	limited	to,	those	identified	in	the	Risk	Factors	in	this	Annual	Report	on	Form	10-	K,	some	or	all	of	which	are	not	predictable
or	within	our	control.	Other	unknown	or	unpredictable	factors	also	could	adversely	impact	our	performance,	and	we	undertake
no	obligation	to	update	or	revise	any	projections,	whether	as	a	result	of	new	information,	future	events,	or	otherwise.	In	addition,
various	news	sources,	bloggers,	and	other	publishers	often	make	statements	regarding	our	historical	or	projected	business	or
financial	performance,	and	you	should	not	rely	on	any	such	information	even	if	it	is	attributed	directly	or	indirectly	to	us.	We	do
not	intend	to	pay	dividends	for	the	foreseeable	future.	We	have	never	declared	or	paid	any	cash	dividends	on	our	capital	stock,
and	we	do	not	intend	to	pay	any	cash	dividends	in	the	foreseeable	future.	We	expect	to	retain	future	earnings,	if	any,	to	fund	the
development	and	growth	of	our	business.	Any	future	determination	to	pay	dividends	on	our	capital	stock	will	be	at	the	discretion
of	our	board	of	directors.	Accordingly,	you	must	rely	on	the	sale	of	your	Class	A	common	stock	after	price	appreciation,	which
may	never	occur,	as	the	only	way	to	realize	any	future	gain	on	your	investment.	Additional	stock	issuances	could	result	in
significant	dilution	to	our	stockholders	and	cause	the	trading	price	of	our	Class	A	common	stock	to	decline.	Sales	of	substantial
amounts	of	our	Class	A	common	stock	could	also	negatively	impact	the	trading	price	of	our	Class	A	common	stock.	We	may
issue	our	capital	stock	or	securities	convertible	into	our	capital	stock	from	time	to	time	in	connection	with	a	financing,
acquisition,	investments,	or	otherwise.	Additional	issuances	of	our	stock	will	result	in	dilution	to	existing	holders	of	our	stock.
Also,	to	the	extent	outstanding	stock	options	to	purchase	our	stock	are	exercised	or	RSUs	settle,	there	will	be	further	dilution.
The	amount	of	dilution	could	be	substantial	depending	upon	the	size	of	the	issuance	or	exercise.	Any	such	issuances	could	result
in	substantial	dilution	to	our	existing	stockholders	and	cause	the	trading	price	of	our	Class	A	common	stock	to	decline.	In
addition,	sales	of	a	substantial	number	of	shares	of	our	Class	A	common	stock	into	the	public	market,	particularly	sales	by	our
Co-	Founders,	directors,	executive	officers,	and	principal	stockholders,	or	the	perception	that	these	sales	might	occur	in	large
quantities,	could	cause	the	trading	price	of	our	Class	A	common	stock	to	decline.	None	of	our	securityholders	are	subject	to	any
contractual	lock-	up	or	other	contractual	restriction	on	the	transfer	or	sale	of	their	shares.	In	addition,	certain	of	our	stockholders
have	rights,	subject	to	some	conditions,	to	require	us	to	file	registration	statements	for	the	public	resale	of	shares	of	our	Class	A
common	stock	(including	shares	of	our	Class	B	common	stock	upon	conversion	of	such	shares	into	Class	A	common	stock)	or
to	include	such	shares	in	registration	statements	that	we	may	file	for	us	or	other	stockholders.	Any	registration	statement	we	file
to	register	additional	shares,	whether	as	a	result	of	registration	rights	or	otherwise,	could	cause	the	trading	price	of	our	Class	A
common	stock	to	decline	or	be	volatile.	As	a	result	of	being	a	public	company,	we	are	obligated	to	develop	and	maintain	proper
and	effective	internal	control	over	financial	reporting,	and	any	failure	to	maintain	the	adequacy	of	these	internal	controls	may
adversely	affect	investor	confidence	in	our	company	and,	as	a	result,	the	value	of	our	Class	A	common	stock.	We	are	required,
pursuant	to	Section	404	of	the	Sarbanes-	Oxley	Act,	or	Section	404,	to	furnish	a	report	by	management	on,	among	other	things,
the	effectiveness	of	our	internal	control	over	financial	reporting.	This	assessment	must	include	disclosure	of	any	material
weaknesses	identified	by	our	management	in	our	internal	control	over	financial	reporting.	In	addition,	our	independent	registered
public	accounting	firm	is	required	to	attest	to	the	effectiveness	of	our	internal	control	over	financial	reporting.	Our	compliance
with	Section	404	requires	that	we	incur	substantial	expenses	and	expend	significant	management	efforts.	We	have	hired,	and
will	continue	to	hire,	additional	accounting	and	,	financial	staff	reporting,	and	IT	personnel	with	appropriate	public	company
experience	and	technical	accounting	knowledge	and	compile	the	system	and	process	documentation	necessary	to	perform	the
evaluation	needed	to	comply	with	Section	404.	In	addition	to	the	unremediated	material	weakness	in	internal	control	over
financial	reporting	described	below,	subsequent	testing	Testing	by	us	or	our	independent	registered	public	accounting	firm,	may
reveal	additional	deficiencies	in	our	internal	control	over	financial	reporting	that	are	deemed	to	be	material	weaknesses.	For
example,	we	previously	identified	material	weaknesses	related	to	information	technology	general	controls	and	controls
within	our	financial	reporting	processes.	During	the	evaluation	and	testing	process	of	our	internal	controls,	if	we	identify
additional	future	material	weaknesses	in	our	internal	control	over	financial	reporting,	we	will	be	unable	to	certify	that	our
internal	control	over	financial	reporting	is	effective.	We	cannot	assure	you	that	there	will	not	be	additional	future	material
weaknesses	or	significant	deficiencies	in	our	internal	control	over	financial	reporting	in	the	future.	Any	failure	to	maintain
internal	control	over	financial	reporting	could	severely	inhibit	our	ability	to	accurately	report	our	financial	condition	or	results	of
operations.	If	we	are	unable	to	conclude	that	our	internal	control	over	financial	reporting	is	effective,	or	if	our	independent
registered	public	accounting	firm	determines	we	have	additional	a	material	weakness	or	significant	deficiency	in	our	internal
control	over	financial	reporting,	we	could	lose	investor	confidence	in	the	accuracy	and	completeness	of	our	financial	reports,	the
market	price	of	our	Class	A	common	stock	could	decline,	and	we	could	be	subject	to	sanctions	or	investigations	by	the	SEC	or
other	regulatory	authorities.	Failure	to	remedy	any	material	weakness	in	our	internal	control	over	financial	reporting,	or	to
implement	or	maintain	other	effective	control	systems	required	of	public	companies,	could	also	restrict	our	future	access	to	the
capital	markets	.	We	identified	material	weaknesses	in	our	internal	control	over	financial	reporting	and	we	may	identify
additional	material	weaknesses	in	the	future	that	may	cause	us	to	fail	to	meet	our	reporting	obligations	or	result	in	material
misstatements	of	our	financial	statements.	If	our	remediation	of	such	material	weaknesses	is	not	effective,	or	if	we	fail	to
develop	and	maintain	an	effective	system	of	disclosure	controls	and	internal	control	over	financial	reporting,	our	ability	to
produce	timely	and	accurate	financial	statements	or	comply	with	applicable	laws	and	regulations	could	be	materially	and
adversely	affected.	A	material	weakness	is	a	deficiency,	or	a	combination	of	deficiencies,	in	internal	control	over	financial



reporting	such	that	there	is	a	reasonable	possibility	that	a	material	misstatement	of	our	financial	statements	will	not	be	prevented
or	detected	on	a	timely	basis.	Management	identified	two	material	weaknesses	related	to	(i)	information	technology	general
controls	over	our	key	accounting,	reporting,	and	proprietary	systems,	and	(ii)	certain	process,	application	and	management
review	controls	within	our	financial	reporting	processes	to	enforce	segregation	of	duties,	validate	completeness	and	accuracy	of
data	and	information	used	to	reconcile	and	analyze	certain	key	accounts,	and	perform	the	review	of	manual	journal	entries.	We
have	concluded	that	these	material	weaknesses	arose	because	we	did	not	have	the	necessary	business	processes,	systems,
personnel,	and	related	internal	controls	necessary	to	satisfy	our	accounting	and	financial	reporting	requirements.	As	part	of	our
plan	to	remediate	these	material	weaknesses,	we	have	made	progress	in	the	following	areas,	among	others:	designed	and
implemented	IT	general	controls	to	manage	access	and	program	changes	across	our	key	systems	and	improve	IT-	dependent	and
application	controls	within	our	proprietary	systems;	implemented	the	general	ledger,	supply	chain,	and	inventory	management
components	of	a	market	leading	ERP	system,	which	will	help	prevent	and	detect	errors,	enforce	segregation	of	duties,	permit
controls	around	the	review	of	manual	journal	entries;	and	reduce	our	reliance	on	proprietary	systems;	engaged	expert	Sarbanes-
Oxley	(“	SOX	”)	consultants	to	assist	in	the	coordination,	development,	and	testing	of	our	control	environment	and	deficiency
remediation	efforts;	conducted	trainings	for	control	owners	covering	proper	control	design,	execution	and	review
documentation,	and	source	data	validation;	improved	review	controls	and	processes,	documentation	of	the	completeness	and
accuracy	of	source	data,	and	timeliness	of	account	reconciliations;	and	continued	hiring	of	additional	qualified	accounting	and
financial	reporting	personnel	with	public	company	SOX	experience.	The	delay	in	transitioning	to	our	new	ERP	system	could
negatively	affect	our	ability	to	timely	remediate	our	existing	material	weaknesses.	We	cannot	assure	you	that	the	measures	that
we	have	taken,	and	that	will	be	taken,	to	remediate	these	material	weaknesses	will,	in	fact,	remedy	the	material	weaknesses	or
will	be	sufficient	to	prevent	future	material	weaknesses	from	occurring.	We	also	cannot	assure	you	that	we	have	identified	all	of
our	existing	material	weaknesses.	If	we	are	unable	to	remediate	our	existing	material	weakness	or	identify	additional	material
weaknesses,	investors	may	lose	confidence	in	the	accuracy	and	completeness	of	our	financial	reports	and	the	market	price	of	our
Class	A	common	stock	could	be	negatively	affected,	and	we	could	become	subject	to	investigations	by	the	NYSE,	the	SEC	or
other	regulatory	authorities,	which	could	require	additional	financial	and	management	resources	.	Certain	provisions	of	our
certificate	of	incorporation,	our	bylaws,	and	Delaware	law	may	prevent	or	hinder	attempts	by	our	stockholders	to	change	our
management	or	to	acquire	a	controlling	interest	in	us,	and	the	trading	price	of	our	Class	A	common	stock	may	be	lower	as	a
result.	There	are	provisions	in	our	certificate	of	incorporation	and	bylaws,	as	well	as	provisions	of	Delaware	law	applicable	to	us
as	a	public	benefit	corporation,	that	may	make	it	difficult	for	a	third-	party	to	acquire,	or	attempt	to	acquire,	control	of	our
company,	even	if	a	change	in	control	were	considered	favorable	by	our	stockholders.	These	anti-	takeover	provisions	include:	•
authorization	of	the	issuance	of	“	blank	check	”	preferred	stock	that	our	board	of	directors	could	use	to	implement	a	stockholder
rights	plan;	•	a	staggered	board	of	directors	so	that	not	all	members	of	our	board	of	directors	are	elected	at	one	time;	•	a
requirement	that	our	directors	may	only	be	removed	for	cause;	•	the	ability	of	our	board	of	directors	to	determine	the	number	of
directors	and	to	fill	any	vacancies	and	newly	created	directorships;	•	an	inability	of	our	stockholders	to	call	special	meetings	of
stockholders;	•	a	prohibition	on	stockholder	actions	by	written	consent,	thereby	requiring	that	all	stockholder	actions	be	taken	at
a	meeting	of	our	stockholders;	•	the	requirement	for	advance	notification	of	stockholder	nominations	and	proposals;	•	a
prohibition	on	cumulative	voting	for	directors;	•	the	ability	of	our	board	of	directors	to	amend	our	bylaws	without	stockholder
consent;	•	the	requirement	of	the	approval	of	a	super-	majority	to	amend	certain	provisions	in	our	restated	certificate	of
incorporation	and	restated	bylaws;	and	•	a	multi-	class	common	stock	structure	in	which	holders	of	our	Class	B	common	stock,
which	has	ten	votes	per	share,	have	the	ability	to	control	the	outcome	of	matters	requiring	stockholder	approval,	even	if	they
own	significantly	less	than	a	majority	of	the	outstanding	shares	of	our	Class	A	common	stock,	Class	B	common	stock	and	Class
C	common	stock,	including	the	election	of	directors	and	significant	corporate	transactions,	such	as	a	merger	or	other	sale	of	our
company	or	its	assets.	Moreover,	because	we	are	incorporated	in	Delaware,	we	are	governed	by	the	provisions	of	Section	203	of
the	Delaware	General	Corporation	Law,	or	the	DGCL,	which	prohibit	an	interested	stockholder,	defined	as,	among	other	things,
a	person	who	owns	15	%	or	more	of	our	outstanding	voting	stock,	from	entering	into	a	business	combination	with	us	for	a	three-
year	period	following	the	time	such	stockholder	became	an	interested	stockholder,	unless:	(1)	prior	to	such	time	the	board	of
directors	approved	either	the	business	combination	or	the	transaction	which	resulted	in	the	stockholder	becoming	an	interested
stockholder;	(2)	upon	consummation	of	the	transaction	which	resulted	in	the	stockholder	becoming	an	interested	stockholder,
the	interested	stockholder	owned	at	least	85	%	of	our	voting	stock	outstanding	at	the	time	the	transaction	commenced,	excluding
certain	shares	for	purposes	of	determining	the	voting	stock	outstanding;	or	(3)	at	or	subsequent	to	such	time	the	business
combination	is	approved	by	the	board	of	directors	and	authorized	at	an	annual	or	special	meeting	of	stockholders,	and	not	by
written	consent,	by	the	affirmative	vote	of	at	least	66	2	/	3	%	of	the	outstanding	voting	stock	which	is	not	owned	by	the
interested	stockholder.	Any	provision	in	our	certificate	of	incorporation,	our	bylaws,	or	Delaware	law	that	has	the	effect	of
delaying	or	deterring	a	change	in	control	could	limit	the	opportunity	for	our	stockholders	to	receive	a	premium	for	their	shares
of	our	Class	A	common	stock,	and	could	also	affect	the	price	that	some	investors	are	willing	to	pay	for	our	Class	A	common
stock.	Also,	as	a	public	benefit	corporation,	our	board	of	directors	is	required	by	the	DGCL	to	manage	or	direct	our	business	and
affairs	in	a	manner	that	balances	the	pecuniary	interests	of	our	stockholders,	the	best	interests	of	those	materially	affected	by	our
conduct,	and	the	specific	public	benefits	identified	in	our	certificate	of	incorporation.	Any	of	the	foregoing	provisions	could
limit	the	price	that	investors	might	be	willing	to	pay	in	the	future	for	shares	of	our	Class	A	common	stock,	and	they	could	deter
potential	acquirers	of	our	company,	thereby	reducing	the	likelihood	that	you	would	receive	a	premium	for	your	shares	of	our
Class	A	common	stock	in	an	acquisition.	Our	certificate	of	incorporation	designates	the	Court	of	Chancery	of	the	State	of
Delaware	and	the	federal	district	courts	of	the	United	States	of	America	as	the	exclusive	forums	for	substantially	all	disputes
between	us	and	our	stockholders,	which	could	limit	our	stockholders’	ability	to	obtain	a	favorable	judicial	forum	for	disputes
with	us	or	our	directors,	officers,	or	employees.	Our	certificate	of	incorporation	provides	that,	unless	the	Company	consents	in



writing	to	the	selection	of	an	alternative	forum,	the	Court	of	Chancery	of	the	State	of	Delaware,	or	the	Court	of	Chancery,	is	the
exclusive	forum	for	the	following	types	of	actions,	suits	or	proceedings:	any	derivative	action,	suit	or	proceeding	brought	on	our
behalf,	any	action,	suit	or	proceeding	asserting	a	claim	of	breach	of	fiduciary	duty	owed	by	a	current	or	former	director,	officer
or	other	employee	or	stockholder	of	the	Company,	any	action,	suit	or	proceeding	asserting	a	claim	against	us	arising	under	the
DGCL,	our	certificate	of	incorporation,	or	our	bylaws	(as	either	may	be	amended	or	restated)	or	as	to	which	the	DGCL	confers
exclusive	jurisdiction	on	the	Court	of	Chancery,	and	any	action,	suit	or	proceeding	asserting	a	claim	against	us	that	is	governed
by	the	internal	affairs	doctrine.	If	the	Court	of	Chancery	does	not	have	subject	matter	jurisdiction	thereof,	such	actions,	suits	or
proceedings	shall	be	brought	in	the	federal	district	court	of	the	District	of	Delaware	or	other	state	courts	of	the	State	of
Delaware.	This	provision	would	not	apply	to	suits	brought	to	enforce	a	duty	or	liability	created	by	the	Securities	Exchange	Act
of	1934,	as	amended,	or	Exchange	Act.	Furthermore,	Section	22	of	the	Securities	Act	creates	concurrent	jurisdiction	for	federal
and	state	courts	over	all	Securities	Act	actions.	Accordingly,	both	state	and	federal	courts	have	jurisdiction	to	entertain	such
claims.	To	prevent	having	to	litigate	claims	in	multiple	jurisdictions	and	the	threat	of	inconsistent	or	contrary	rulings	by	different
courts,	among	other	considerations,	our	certificate	of	incorporation	further	provides	that	the	federal	district	courts	of	the	United
States	of	America	will	be	the	exclusive	forum	for	resolving	any	complaint	asserting	a	cause	of	action	arising	under	the
Securities	Act	or	any	other	claim	for	which	the	federal	courts	of	the	United	States	have	exclusive	jurisdiction.	While	the
Delaware	courts	have	determined	that	such	choice	of	forum	provisions	are	facially	valid,	a	stockholder	may	nevertheless	seek	to
bring	a	claim	in	a	venue	other	than	those	designated	in	the	exclusive	forum	provisions.	In	such	instance,	we	would	expect	to
vigorously	assert	the	validity	and	enforceability	of	the	exclusive	forum	provisions	of	our	certificate	of	incorporation.	This	may
require	significant	additional	costs	associated	with	resolving	such	action	in	other	jurisdictions	and	there	can	be	no	assurance	that
the	provisions	will	be	enforced	by	a	court	in	those	other	jurisdictions.	These	exclusive	forum	provisions	may	limit	a
stockholder’	s	ability	to	bring	a	claim	in	a	judicial	forum	that	it	finds	favorable	for	disputes	with	us	or	our	directors,	officers,	or
other	employees,	which	may	discourage	lawsuits	against	us	and	our	directors,	officers,	and	other	employees.	If	a	court	were	to
find	either	exclusive-	forum	provision	in	our	amended	and	restated	certificate	of	incorporation	to	be	inapplicable	or
unenforceable	in	an	action,	we	may	incur	further	significant	additional	costs	associated	with	resolving	the	dispute	in	other
jurisdictions,	all	of	which	could	seriously	harm	our	business.	Our	business	depends	on	consumer	demand	for	our	products	and
services	and,	consequently,	is	sensitive	to	a	number	of	macroeconomic	factors	that	influence	consumer	confidence	and	spending,
such	as	general	economic	conditions,	inflation,	consumer	disposable	income,	energy	and	fuel	prices,	recession	and	fears	of
recession,	unemployment,	minimum	wages,	availability	of	consumer	credit,	consumer	debt	levels,	conditions	in	the	housing
market,	interest	rates,	tax	rates	and	policies,	inflation,	consumer	confidence	in	future	economic	conditions	and	political
conditions,	war	and	fears	of	war,	inclement	weather,	natural	disasters,	terrorism,	outbreak	of	viruses	or	widespread	illness,	and
consumer	perceptions	of	personal	well-	being	and	security.	Economic	disruption	and	uncertainty	resulting	from	these	factors
can	negatively	impact	our	business,	resulting	in:	•	inflation	and	increased	price	pressure	for	our	products	and	services;	•
increased	cost	to	manufacture	and	sell	our	products	and	services;	•	reduced	consumer	spending	power;	•	reduced	demand	for	our
products	and	services,	delays	in	shipment	of	orders	or	increases	in	order	cancellation;	•	increased	risk	of	excess	and	obsolete
inventory;	and	•	delays	in	payment	for	our	products	and	services.	Prolonged	or	pervasive	economic	downturns	could	also	slow
the	pace	of	new	retail	store	openings	or	cause	current	locations	to	close.	As	a	public	company,	we	are	subject	to	the	reporting
requirements	of	the	Exchange	Act,	the	listing	standards	of	the	NYSE,	and	other	applicable	securities	rules	and	regulations.	The
requirements	of	these	rules	and	regulations	have	increased	and	will	likely	continue	to	increase	our	legal,	accounting,	and
financial	compliance	costs,	make	some	activities	more	difficult,	time-	consuming	and	costly,	and	place	significant	strain	on	our
personnel,	systems,	and	resources.	Furthermore,	several	members	of	our	management	team	do	not	have	prior	experience	in
running	a	public	company.	For	example,	the	Exchange	Act	requires,	among	other	things,	that	we	file	annual,	quarterly,	and
current	reports	with	respect	to	our	business	and	results	of	operations.	As	a	result	of	the	complexity	involved	in	complying	with
the	rules	and	regulations	applicable	to	public	companies,	our	management’	s	attention	may	be	diverted	from	other	business
concerns,	which	could	harm	our	business,	financial	condition,	and	results	of	operations.	Although	we	have	already	hired
additional	employees	to	assist	us	in	complying	with	these	requirements,	we	may	need	to	hire	more	employees	in	the	future	or
engage	outside	consultants,	which	will	increase	our	operating	expenses.	In	addition,	changing	laws,	regulations,	and	standards
relating	to	corporate	governance	and	public	disclosure	are	creating	uncertainty	for	public	companies,	increasing	legal	and
financial	compliance	costs,	and	making	some	activities	more	time-	consuming.	These	laws,	regulations,	and	standards	are
subject	to	varying	interpretations,	in	many	cases	due	to	their	lack	of	specificity,	and,	as	a	result,	their	application	in	practice	may
evolve	over	time	as	new	guidance	is	provided	by	regulatory	and	governing	bodies.	This	could	result	in	continuing	uncertainty
regarding	compliance	matters	and	higher	costs	necessitated	by	ongoing	revisions	to	disclosure	and	governance	practices.	We
intend	to	invest	substantial	resources	to	comply	with	evolving	laws,	regulations,	and	standards,	and	this	investment	may	result	in
increased	general	and	administrative	expenses	and	a	diversion	of	management’	s	time	and	attention	from	business	operations	to
compliance	activities.	If	our	efforts	to	comply	with	new	laws,	regulations,	and	standards	differ	from	the	activities	intended	by
regulatory	or	governing	bodies	due	to	ambiguities	related	to	their	application	and	practice,	regulatory	authorities	may	initiate
legal	proceedings	against	us	and	our	business	may	be	harmed.	Being	a	public	company	that	is	subject	to	these	new	rules	and
regulations	has	made	it	more	expensive	for	us	to	obtain	director	and	officer	liability	insurance,	and	we	may	be	required	to	accept
reduced	coverage	or	continue	to	incur	substantially	higher	costs	to	obtain	coverage.	These	factors	could	also	make	it	more
difficult	for	us	to	attract	and	retain	qualified	members	of	our	board	of	directors,	particularly	members	who	can	serve	on	our
audit	committee	and	compensation	committee,	and	qualified	executive	officers.	As	a	result	of	the	disclosure	obligations	required
of	a	public	company,	our	business	and	financial	condition	is	more	visible	since	becoming	a	public	company,	which	may	result
in	an	increased	risk	of	threatened	or	actual	litigation,	including	by	competitors	and	other	third	parties.	If	such	claims	are
successful,	our	business,	financial	condition,	and	results	of	operations	would	be	harmed,	and	even	if	the	claims	do	not	result	in



litigation	or	are	resolved	in	our	favor,	these	claims,	and	the	time	and	resources	necessary	to	resolve	them,	would	divert	the
resources	of	our	management	and	harm	our	business,	financial	condition,	and	results	of	operations.	The	preparation	of	financial
statements	in	conformity	with	GAAP	requires	management	to	make	estimates	and	assumptions	that	affect	the	amounts	reported
in	our	consolidated	financial	statements	and	accompanying	notes	appearing	elsewhere	in	this	Annual	Report	on	Form	10-	K.	We
base	our	estimates	on	historical	experience	and	on	various	other	assumptions	that	we	believe	to	be	reasonable	under	the
circumstances,	as	provided	in	the	section	titled	“	Management’	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of
Operations	—	Critical	Accounting	Policies	and	Estimates.	”	The	results	of	these	estimates	form	the	basis	for	making	judgments
about	the	carrying	values	of	assets,	liabilities,	and	equity,	and	the	amount	of	revenue	and	expenses.	Significant	estimates	and
judgments	include,	but	are	not	limited	to	(i)	the	valuation	of	inventory,	including	the	determination	of	the	net	realizable	value,
(ii)	the	useful	lives	and	recoverability	of	long-	lived	assets,	the	determination	of	deferred	income	taxes,	including	related
valuation	allowances,	and	(iii)	assumptions	related	to	the	valuation	of	stock-	based	compensation.	Our	results	of	operations	may
be	adversely	affected	if	our	assumptions	change	or	if	actual	circumstances	differ	from	those	in	our	assumptions,	which	could
cause	our	results	of	operations	to	fall	below	the	expectations	of	securities	analysts	and	investors,	resulting	in	a	decline	in	the
market	price	of	our	Class	A	common	stock.	Changing	climate	and	weather	patterns	leading	to	severe	weather	and	disasters	may
cause	significant	business	interruptions	and	expenditures.	Severe	weather	conditions	and	other	natural	phenomena	resulting
from	changing	weather	patterns	and	rising	sea	levels	or	other	causes,	including	hurricanes,	floods,	fires,	landslides,	extreme
temperatures,	significant	precipitation,	and	earthquakes,	may	result	in	temporary	closure	of,	or	damage	to	our	stores	or	other
facilities	and	unavailability	of	our	workforce.	Additionally,	shifts	in	weather	patterns	caused	by	climate	change	are	expected	to
increase	the	frequency,	severity	or	duration	of	certain	adverse	weather	conditions,	which	could	cause	more	significant	business
interruptions	that	result	in	increased	costs,	increased	liabilities,	and	decreased	revenues.	Such	losses	could	materially	and
adversely	affect	our	business,	financial	condition	and	results	of	operations.	Climate	change	may	also	have	indirect	effects	on	our
business,	including	for	example,	leading	to	increased	costs	(or	unavailability)	of	property	or	other	insurance	policies.
Additionally,	governmental	authorities	have	proposed,	and	are	likely	to	continue	to	propose,	legislation	and	regulation	to	reduce
or	mitigate	the	impacts	of	climate	change,	or	to	require	substantial	disclosures	regarding	same.	For	more	detail,	see	our	risk
factor	titled	“	Environmental,	social,	and	governance	(“	ESG	”)	matters	may	adversely	impact	our	business	and	reputation.	”	As
we	may	take	steps	to	voluntarily	mitigate	our	impact	on	climate	change,	such	as	to	improve	the	energy	efficiency	of	our	stores
and	other	facilities,	we	may	experience	increases	in	energy-	related	costs,	operating	expenses,	capital	expenditures	or	insurance
premiums	and	deductibles.	Any	assessment	of	the	potential	impact	of	future	climate	change	legislation,	regulations	or	industry
standards,	as	well	as	any	international	treaties	and	accords,	is	uncertain	given	the	wide	scope	of	potential	regulatory	change	in
the	countries	in	which	we,	or	our	suppliers,	operate	or	conduct	business.


