
April 28, 2023

Dear stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders (the ‘‘Annual Meeting’’ or the ‘‘2023

Annual Meeting’’) of Hims & Hers Health, Inc., a Delaware corporation (‘‘Hims & Hers,’’ the ‘‘Company,’’ ‘‘we,’’

‘‘us,’’ or ‘‘our’’), which will be held on Thursday, June 1, 2023 at 11:00 a.m. Pacific Time. You will be able to attend

the Annual Meeting, submit your questions and vote online during the meeting by visiting

www.virtualshareholdermeeting.com/HIMS2023. We believe a virtual meeting provides expanded access, improves

communication, enables increased stockholder attendance and participation, and provides cost savings for our

stockholders and the Company.

The enclosed Notice of 2023 Annual Meeting of Stockholders and proxy statement includes details regarding

admission and describes the proposals to be considered and voted upon at the Annual Meeting. We encourage you

to read this information carefully.

Your vote is important. We hope you plan to virtually attend the Annual Meeting, but whether or not you plan

to virtually attend the Annual Meeting, we hope you will vote as soon as possible. To ensure that your vote will be

received and counted, please vote online, by telephone or by mailing your proxy card, in each case by following the

instructions included with the proxy card. We urge you to read the accompanying materials regarding the matters to

be voted on at the meeting and to submit your voting instructions using one of these voting options.

On behalf of the Board of Directors and senior management, I would like to express our appreciation for your

continued support and interest in Hims & Hers.

Very truly yours,

Andrew Dudum

Chief Executive Officer, Director and Chairman of the

Board



Hims & Hers Health, Inc.
2269 Chestnut Street, #523

San Francisco, California 94123

NOTICE OF 2023 ANNUAL MEETING OF STOCKHOLDERS
To Be Held On June 1, 2023

Time and Date: Thursday, June 1, 2023 at 11:00 a.m. Pacific Time.

Place: The Annual Meeting will be completely virtual. You may attend the meeting, submit

questions, and vote your shares electronically during the meeting via live webcast by

visiting www.virtualshareholdermeeting.com/HIMS2023.

Items of Business: 1. To elect the nine director nominees to serve until the 2024 annual meeting of

stockholders;

2. To ratify the appointment of KPMG LLP as our independent registered public

accounting firm for the fiscal year ending December 31, 2023;

3. To approve, on an advisory basis, the compensation of our named executive officers;

and

4. To transact such other business as may properly come before the Annual Meeting or

any continuation or adjournment thereof.

These items of business are more fully described in the proxy statement accompanying

this notice.

Adjournments and

Postponements:

Any action on the items of business described above may be considered at the Annual

Meeting at the time and on the date specified above or at any time and date to which the

Annual Meeting may be properly adjourned or postponed.

Record Date: You are entitled to vote if you were a stockholder of record as of the close of business on

April 14, 2023.

Voting: Your vote is important. We hope you plan to virtually attend the Annual Meeting, but

whether or not you plan to virtually attend the Annual Meeting, we hope you will vote as

soon as possible. To ensure that your vote will be received and counted, please vote online,

by telephone or by mailing your proxy card, in each case by following the instructions

included with the proxy card. We urge you to read the accompanying materials regarding

the matters to be voted on at the meeting and to submit your voting instructions using one

of these voting options.

If you have any questions regarding this information or the proxy materials, please visit the investor relations

section of our website at https://investors.forhims.com or contact our investor relations department at

investors@forhims.com.

By Order of the Board of Directors

Soleil Boughton

Chief Legal Officer and Corporate Secretary

San Francisco, California

April 28, 2023



Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on

June 1, 2023: This notice of Annual Meeting, proxy statement and accompanying form of proxy card are being made

available on or about April 28, 2023.

This proxy statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2022 are available

free of charge at www.proxyvote.com.

The Board of Directors recommends that you vote ‘‘FOR’’ the election of all nominees for director in

Proposal No. 1, ‘‘FOR’’ Proposal No. 2, and ‘‘FOR’’ Proposal No. 3.
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Special Note Regarding Forward-Looking Statements

This proxy statement includes forward-looking statements within the meaning of Section 27A of the Securities

Act of 1933, as amended (the ‘‘Securities Act’’) and Section 21E of the Securities Exchange Act of 1934, as amended.

These forward-looking statements can be identified by the use of forward-looking terminology, including the words

‘‘believe,’’ ‘‘estimate,’’ ‘‘anticipate,’’ ‘‘expect,’’ ‘‘assume,’’ ‘‘imply,’’ ‘‘intend,’’ ‘‘plan,’’ ‘‘may,’’ ‘‘will,’’ ‘‘potential,’’

‘‘project,’’ ‘‘predict,’’ ‘‘continue,’’ ‘‘could,’’ or ‘‘should,’’ or, in each case, their plural, their negative or other

variations or comparable terminology. There can be no assurance that actual results will not materially differ from

expectations. Such statements include, but are not limited to, any statements relating to our expected future financial

and business performance; our market opportunity; the administration of our risk oversight; and the design of our

compensation programs. These forward-looking statements are based on our current expectations and beliefs

concerning future developments and their potential effects on us. Future developments affecting us may not be those

that we have anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which

are beyond our control) and other assumptions that may cause actual results or performance to be materially different

from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are

not limited to, those factors described in the ‘‘Risk Factors’’ section of our most recently filed Annual Report on

Form 10-K. We undertake no obligation to update or revise any forward-looking statements, whether as a result of

new information, future events or otherwise, except as may be required under applicable securities laws.



QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND VOTING

Why am I receiving these materials?

We have sent you this proxy statement, our Annual Report on Form 10-K for the fiscal year ended December 31,

2022 (the ‘‘2022 Annual Report’’) and the proxy card, or collectively, the proxy materials, because the Board of

Directors of Hims & Hers (our ‘‘Board’’ or the ‘‘Board of Directors’’) is soliciting your proxy to vote at the Annual

Meeting. This proxy statement summarizes the information you need to know in order to cast an informed vote at

the Annual Meeting. You are invited to virtually attend the Annual Meeting to vote on the proposals described in this

proxy statement. However, you do not need to virtually attend the meeting to vote your shares. Instead, you may

simply complete, sign and return the enclosed proxy card, or follow the instructions below or on your proxy card to

submit your proxy online or by telephone. We intend to begin mailing these proxy materials on or about April 28,

2023 to all stockholders of record entitled to vote at the Annual Meeting.

Will I receive any other proxy materials?

Rules adopted by the Securities and Exchange Commission (the ‘‘SEC’’) allow companies to send stockholders

a notice of internet availability of proxy materials, rather than mail them full sets of proxy materials. This year, we

chose to mail full packages of proxy materials to our stockholders. However, in the future we may take advantage

of the internet distribution option. If, in the future, we choose to send such notices, they would contain instructions

on how stockholders can access our notice of annual meeting and proxy statement online. They would also contain

instructions on how stockholders could request to receive their materials electronically or in printed form on a

one-time or ongoing basis.

What is a virtual Annual Meeting?

The Annual Meeting will be conducted as a virtual meeting of stockholders by means of a live webcast. We

believe that hosting a virtual meeting will enable greater stockholder attendance and participation from any location,

improved communication and cost savings to our stockholders. You can virtually attend the Annual Meeting by

visiting www.virtualshareholdermeeting.com/HIMS2023, where, subject to the instructions provided below, you will

be able to vote your shares and submit your questions during the meeting online. There will not be a physical meeting

location and you will not be able to attend in person.

We invite you to virtually attend the Annual Meeting and request that you vote on the proposals described in

this proxy statement. However, you do not need to attend the virtual meeting to vote your shares. Instead, to ensure

that your vote will be received and counted, you may vote online, by telephone, or by completing and mailing your

proxy card, as described below.

The Annual Meeting begins at 11:00 a.m. Pacific Time. We encourage you to access the meeting website prior

to the start time to allow time for check-in. Follow the instructions in your proxy materials or proxy card to access

the Annual Meeting. If you encounter any difficulties accessing the virtual meeting during the check-in or meeting

time, please call the technical support number that will be posted on the virtual meeting log-in page.

You do not need to register to attend the Annual Meeting webcast. However, if you do not register and attend

the Annual Meeting as a guest, you will not have the option to vote your shares or ask questions during the virtual

meeting. Questions pertinent to meeting matters will be answered during the Annual Meeting, subject to time

constraints. Questions regarding personal matters, including those related to employment, are not pertinent to meeting

matters and, therefore, will not be answered.
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What am I voting on?

There are three matters scheduled for a vote:

1. The election of nine directors to serve until the 2024 annual meeting of stockholders.

2. The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for

the fiscal year ending December 31, 2023.

3. To approve, on an advisory basis, the compensation of our named executive officers.

What is the recommendation of the Board of Directors on each of the matters scheduled to be voted on at
the Annual Meeting?

The Board recommends that you vote:

• FOR the election of each of the nine director nominees to the Board;

• FOR the ratification of the appointment of KPMG LLP as our independent registered public accounting

firm for the fiscal year ending December 31, 2023; and

• FOR advisory approval of the compensation of the Company’s named executive officers, as disclosed in

this proxy statement.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on April 14, 2023 will be entitled to vote at the Annual

Meeting. As of the record date, there were 200,934,997 shares of the Company’s Class A Common Stock

(‘‘Class A Common Stock’’) and 8,377,623 shares of the Company’s Class V Common Stock (‘‘Class V Common

Stock’’) outstanding. The holders of our Class A Common Stock have the right to one vote for each share of Class A

Common Stock they held as of the record date and the holders of our Class V Common Stock have the right to

175 votes for each share of Class V Common Stock they held as of the record date. The holders of our Class A

Common Stock and Class V Common Stock are voting as a single class on all matters presented at the Annual

Meeting.

Stockholders of Record. If shares of our capital stock are registered directly in your name with our transfer agent,

Broadridge Corporate Issuer Solutions, Inc., you are considered the stockholder of record with respect to those shares,

and the proxy materials were provided to you directly by us. As the stockholder of record, you have the right to grant

your voting proxy directly to the individuals listed on the proxy card or to vote live at the Annual Meeting.

Throughout this proxy statement, we refer to these registered stockholders as ‘‘stockholders of record.’’

Street Name Stockholders. If shares of our capital stock are held on your behalf in a brokerage account or by

a bank or other nominee, you are considered to be the beneficial owner of shares that are held in ‘‘street name,’’ and

the proxy materials were forwarded to you by your broker, bank or other nominee, who is considered the stockholder

of record with respect to those shares. As the beneficial owner, you have the right to direct your broker, bank or other

nominee as to how to vote your shares. Beneficial owners are also invited to attend the Annual Meeting.

How do I vote?

Stockholder of Record: Shares Registered in Your Name

Stockholders of record may vote online, by telephone or by mail as described below. Stockholders also may

attend the virtual meeting and vote electronically. The method you use to vote will not limit your right to vote at the

Annual Meeting if you decide to virtually attend the Annual Meeting.

• You may vote online by logging in at www.proxyvote.com and following the instructions for internet voting

on the proxy card or on the instructions that accompanied your proxy materials. Internet voting is available

24 hours a day and will be accessible until 11:59 p.m. Eastern Time on [May 31], 2023. Easy-to-follow

instructions allow you to vote your shares and confirm that your instructions have been properly recorded.

• You may vote by telephone by dialing 1-800-690-6903 and following the instructions for voting by phone

on the proxy card mailed to you. Telephone voting is available 24 hours a day and will be accessible until

11:59 p.m. Eastern Time on [May 31], 2023. Easy-to-follow voice prompts allow you to vote your shares

and confirm that your instructions have been properly recorded.
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• You may vote by completing, signing and dating the enclosed proxy card and returning it in the envelope

provided.

• You may vote electronically at the Annual Meeting by going to www.virtualshareholdermeeting.com/HIMS2023

and using your unique control number that was included in the proxy materials that you received in the mail to

log in. You will need your unique control number to authenticate into the Annual Meeting.

Street Name Stockholder: Shares Registered in the Name of a Broker or Bank

As a street name stockholder, you have the right to direct your broker, bank or other nominee regarding how to

vote the shares in your account by following the instructions provided by your broker, bank or other nominee. You

are also invited to attend the Annual Meeting. The proxy materials you receive from your broker, bank or other

nominee will include your unique control number. If your shares are held of record by a broker, bank or other

nominee and you wish to vote at the Annual Meeting, you must obtain a proxy issued in your name from that record

holder.

What if I return a proxy card but do not make specific choices?

If you return a signed and dated proxy card without marking any voting selections, your shares will be voted

in accordance with the recommendations of our Board stated above, namely: (i) ‘‘FOR’’ the election of all nine

director nominees to serve until the 2024 annual meeting of stockholders; (ii) ‘‘FOR’’ the ratification of the

appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year ending

December 31, 2023; and (iii) ‘‘FOR’’ advisory approval of our executive compensation. However, if you are a street

name stockholder, you must provide voting instructions to your broker, bank or other nominee in accordance with

their instructions in order for your shares to be properly voted. If any other matter is properly presented at the

meeting, your proxy (one of the individuals named on your proxy card) will vote your shares using his best judgment.

Could other matters be decided at the Annual Meeting?

As of the date of this proxy statement, we do not know of any matters to be raised at the Annual Meeting other

than those referred to in this proxy statement. If other matters are properly presented at the Annual Meeting for

consideration and you are a stockholder of record and have submitted a proxy card, the persons named in your proxy

card will have the discretion to vote on those matters for you.

What does it mean if I receive more than one set of proxy materials?

If you receive more than one set of proxy materials, your shares may be registered in more than one name or

in different accounts. Please follow the voting instructions on the proxy cards in the proxy materials to ensure that

all of your shares are voted.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the meeting. A stockholder of record may

revoke a proxy in any one of three ways:

• You may submit another properly completed proxy card with a later date.

• You may send a written notice that you are revoking your proxy to Hims & Hers Health, Inc., 2269

Chestnut Street, #523, San Francisco, California 94123, Attention: Corporate Secretary.

• You may virtually attend the Annual Meeting and vote electronically by going to

www.virtualshareholdermeeting.com/HIMS2023 and using your unique control number that was included

in the Proxy Materials that you received in the mail. Simply attending the meeting will not, by itself, revoke

your proxy.

If you are a street name stockholder, you must contact your bank, broker or other nominee in order to find out

how to change your vote.

Who will solicit proxies on behalf of our Board of Directors?

Proxies may be solicited on behalf of our Board by our directors and employees. In addition to these mailed

proxy materials, our directors and employees may also solicit proxies in person, by telephone, or by other means of

communication. Directors and employees will not be paid any additional compensation for soliciting proxies.
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Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. We may reimburse brokerage firms, banks and other agents

for the cost of forwarding proxy materials to street name stockholders.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if the holders of a

majority in voting power of shares of Class A Common Stock and Class V Common Stock outstanding as of April 14,

2023, the record date, are present or represented by proxy. Abstentions and broker non-votes will be counted towards

the quorum requirement.

How are votes counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count,

for the proposal to elect directors, votes ‘‘For,’’ ‘‘Withhold’’ and broker non-votes; and with respect to Proposals

No. 2 and 3, votes ‘‘For,’’ ‘‘Against,’’ abstentions and, if applicable, broker non-votes.

What is the vote required for each proposal?

• For Proposal 1, directors are elected by a plurality of the votes properly cast in person or by proxy and

entitled to vote thereon to be approved. No cumulative voting is permitted. The nominees receiving the

highest number of ‘‘For’’ votes will be elected. Abstentions and broker non-votes, as applicable, are not

considered votes cast and, therefore, will not have any effect on the election of directors.

• For Proposal 2, to ratify the appointment of KPMG LLP as our independent registered public accounting

firm for the fiscal year ending December 31, 2023, such proposal must receive a ‘‘For’’ vote from the

majority of the votes cast at the Annual Meeting. Abstentions and broker non-votes, as applicable, are not

considered votes cast and, therefore, will not have any effect on the outcome of the vote.

• For Proposal 3, to approve, on an advisory basis, the compensation of our named executive officers, such

proposal must receive a ‘‘For’’ vote from the majority of the votes properly cast in person or by proxy and

entitled to vote thereon to be approved. Abstentions and broker non-votes, as applicable, are not considered

votes cast and, therefore, will not have any effect on the outcome of the vote.

What is a ‘‘broker non-vote’’?

A broker non-vote occurs when shares held through a broker are not voted with respect to a proposal because

(1) the broker has not received voting instructions from the stockholder who beneficially owns the shares and (2) the

broker lacks the authority to vote the shares at its discretion. Under current New York Stock Exchange (‘‘NYSE’’)

interpretations that govern broker non-votes, Proposal 1 – regarding the election of directors, and Proposal 3 –

regarding the non-binding advisory vote on our executive compensation, are considered non-routine matters, and a

broker will lack the authority to vote uninstructed shares at their discretion on such proposals. Proposal 2, regarding

the appointment of KPMG LLP as our independent registered public accounting firm, is considered a routine matter,

and as a result brokers will be permitted to exercise their discretionary authority to vote for the ratification of the

appointment of auditors. We encourage you to provide voting instructions to your broker, whether or not you plan

to attend the Annual Meeting.

How will my shares be voted if I mark ‘‘Abstain’’ on my proxy card?

We will count a properly executed proxy card marked ‘‘Abstain’’ as present for purposes of determining whether

a quorum is present, but the shares represented by that proxy card will not be voted at the Annual Meeting for the

proposals so marked.

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. Final voting results will be available on a

Current Report on Form 8-K filed with the SEC within four business days following the Annual Meeting.
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DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

DIRECTORS AND EXECUTIVE OFFICERS

Our directors and executive officers, and certain information about each of them as of April 28, 2023, are set

forth below. Kirsten Green and Jules Maltz, current directors, have not been nominated for re-election and will cease

to serve as a director immediately following the conclusion of the Annual Meeting, at which time the number of

directors constituting the Board of Directors will be reduced from eleven to nine. We sincerely thank Ms. Green and

Mr. Maltz for their service to the Company.

Our Executive Officers

Age 34

Chief Executive Officer,

Director, and Chairman of the

Board

Andrew Dudum

Mr. Dudum has served as our Chief Executive Officer and Chairman of our

Board of Directors since the consummation of the Business Combination1. He

is our co-founder and has been the Chief Executive Officer and a director of

Hims, Inc. since September 2016. Mr. Dudum is a co-founder of startup studio

and investment fund Atomic Labs, LLC, since 2013, where he has co-founded

over a dozen companies including Bungalow, Homebound, TalkIQ, and

Terminal. He is a serial founder, active angel investor and advisor to various

startup companies, including Cherubic Ventures, a China and U.S. based

early-stage venture capital firm. Mr. Dudum received a B.A. in Management

and Economics from the Wharton School at the University of Pennsylvania.

We believe Mr. Dudum is qualified to serve on our Board of Directors due to

his experience as our co-founder and Chief Executive Officer, as well as his

expertise as a venture capital investor and advisor.

Age 37

Chief Financial Officer

Oluyemi Okupe

Mr. Okupe joined the Company as our Chief Financial Officer in January

2022. Prior to joining the Company, Mr. Okupe served as Chief Financial

Officer of Hipcamp from June 2021 to January 2022. He served as Divisional

CFO, Mobility of Uber from March 2020 to June 2021 and as Divisional CFO,

Uber Eats from June 2019 to March 2020. Previously, Mr. Okupe served as

Divisional CFO for Braintree Payment Solutions LLC, a division of PayPal,

from March 2017 to June 2019 and as Head of Financial Planning and

Analysis, Braintree from April 2016 to March 2017. Prior to that, Mr. Okupe

was Finance Lead, Google Commerce at Google from 2014 to 2016 and

served in various finance roles at eBay and PayPal, a division of eBay, from

2011 to 2014. Mr. Okupe is a Chartered Financial Analyst® charterholder and

is also licensed as a Certified Public Accountant in Illinois. He holds an

M.B.A. from Stanford University Graduate School of Business and a

bachelor’s degree in civil engineering from the University of California,

Davis.

1 As used in this proxy statement, the term “Business Combination” represents the transactions contemplated by the agreement and plan of
merger whereby the entities that previously comprised the business of Hims, Inc. merged with and into subsidiaries of the Company effective
January 20, 2021. For further information on the Business Combination, please refer to our Annual Report on Form 10-K for the year ended
December 31, 2021.
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Age 45

Chief Operating Officer

Melissa Baird

Ms. Baird has served as our Chief Operating Officer since the consummation

of the Business Combination and has held the same role at Hims, Inc. since

February 2018. Ms. Baird brings more than a dozen years of operations and

technology management in the consumer space as well as over 10 years of

scientific research experience. Prior to serving as our Chief Operating Officer,

from July 2016 to January 2018 Ms. Baird was Vice President of Systems and

Procedures for Draper James. From December 2015 to July 2016, Ms. Baird

served as the General Manager of Onefinestay. Prior to that, Ms. Baird was

with Bonobos from September 2013 to November 2015, ultimately serving as

the Vice President of Operations and Product Management. From May 2011

to September 2013, Ms. Baird served as the Product Manager of Supply Chain

Operations for Zulily, with responsibility for bringing Zulily’s fulfillment

operations in-house and scaling operations through technology programs.

Previously, Ms. Baird held a variety of scientific research roles at the

University of Washington and the National Oceanic and Atmospheric

Administration, ranging from Lab Technician to Geneticist. Ms. Baird

obtained a B.S. in Biological Sciences from the University of Missouri.

Age 45

Chief Legal Officer

Soleil Boughton

Ms. Boughton has served as our Chief Legal Officer and Corporate Secretary

since the consummation of the Business Combination. Ms. Boughton joined

Hims, Inc. in October 2018 to oversee the company’s legal department and

public policy activities. Ms. Boughton brings over 19 years of healthcare law

experience to the Company, and has represented digital health companies,

hospitals, health systems and other healthcare and life sciences companies

across all aspects of a company’s life cycle. Ms. Boughton was in-house

healthcare counsel for Google’s Cloud Healthcare & Life Sciences from

October 2017 to October 2018. Ms. Boughton was a Partner in the Healthcare

& Life Sciences group of Jones Day from January 2015 to October 2017,

where she primarily represented direct-to-consumer telehealth and other

digital health companies. Ms. Boughton serves as a member of the board of

directors of CaringBridge, a 501(c)(3) nonprofit organization. Ms. Boughton

obtained a B.A. from Pomona College and a J.D. from the UCLA School of

Law.
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Age 43

Chief Marketing Officer

Mike Chi

Mike Chi is our Chief Marketing Officer and joined Hims & Hers in April

2021. Prior to joining Hims & Hers, Mr. Chi was the Chief Marketing Officer

at Zola, an online suite of extensive wedding planning tools, from June 2017

through April 2021. He was Vice President of marketing and Ecommerce for

INTERMIX, an upscale women’s clothing store chain, from September 2015

through June 2017, and SVP of Gilt Groupe, an online shopping and lifestyle

company, from October 2010 through September 2015. Prior to his tenure at

Gilt, Mr. Chi served in various roles at Boston Consulting Group, the

Children’s Place and Gap Inc. He holds an M.B.A. from Columbia Business

School and a B.A. from Brown University.

Age 65

Chief Medical Officer and

Director

Risk Committee

Dr. Patrick Carroll, M.D.

Dr, Carroll joined our board in February 2022 and is currently our Chief

Medical Officer, a role he re-joined in December 2022, after having served in

the same role at Hims & Hers from the consummation of the Business

Combination through January 2022 and at Hims, Inc. from June 2019 through

January 2021. In this role, he oversees all matters pertaining to provision of

care, clinical outcomes, patient safety, healthcare information systems and

strategic initiatives and programs that enhance the Hims & Hers care model.

Prior to rejoining Hims & Hers, he was the Chief Medical Officer of Vida

Health, a virtual care company designed to treat mental and physical

conditions together, from February 2022 through October 2022, and for

WHOOP, a health and fitness wearables company, from October 2022 through

December 2022. Dr. Carroll was the Group Vice President and Chief Medical

Officer of Walgreens from May 2014 to June 2019. Prior to joining Walgreens,

Dr. Carroll served in various roles at Integrated Care Partners, Hartford

HealthCare and Granite Medical Group. Dr. Carroll received his bachelor’s

degree from the College of the Holy Cross and his medical degree from

Dartmouth Medical School. Dr. Carroll is Board Certified in Family Practice

and in Adolescent Medicine. He is a board member of ChristianaCare. We

believe Dr. Carroll is qualified to serve on our Board of Directors given his

significant medical experience and experience working in management and

advisory roles.
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Our Non-Employee Directors

Age 48

Director

Compensation Committee

Alex Bard

Mr. Bard has served on our Board of Directors since the consummation of the

Business Combination and served as a member of the Board of Directors of

Hims, Inc. since December 2017. Since July 2017, Mr. Bard has served as a

Managing Director at Redpoint Ventures. From September 2014 to July 2017,

Mr. Bard served as Chief Executive Officer at Campaign Monitor. From

September 2011 to September 2014, Mr. Bard served as Executive Vice

President & General Manager of the Service Cloud business at

Salesforce.com, which acquired Assistly, Inc., where Mr. Bard served as

Founder and Chief Executive Officer from October 2009 to September 2011.

Mr. Bard currently serves as a member of the board of directors of several

privately held companies. Mr. Bard received a B.A. from Stony Brook

University. We believe Mr. Bard is qualified to serve on our Board of

Directors because of his extensive operational and management experience, as

well as his expertise as a venture capital investor and advisor to technology

companies.

Age 40

Director

Audit Committee

Risk Committee

Ambar Bhattacharyya

Mr. Bhattacharyya joined our Board of Directors in March 2021. Since 2015,

Mr. Bhattacharyya has served as a managing director of Maverick Ventures,

which serves as the private investment arm of Maverick Capital. Prior to

joining Maverick Ventures, Mr. Bhattacharyya worked at Bessemer Venture

Partners and Bain Capital Ventures. Mr. Bhattacharyya received a B.S. in

Finance and a B.A. in Management from the University of Pennsylvania and

an M.B.A. from Harvard Business School. We believe Mr. Bhattacharyya is

qualified to serve on our Board of Directors given his significant experience

advising rapidly growing technology companies and his knowledge of and

experience in corporate finance.

Age 82

Director

Dr. Delos Cosgrove, M.D.

Dr. Cosgrove has served on our Board of Directors since the consummation of

the Business Combination. Dr. Cosgrove was a board observer for Hims, Inc.

from October 2019 until formally becoming a member of its Board of

Directors in September 2020. Dr. Cosgrove has also served as the Executive

Advisory for The Cleveland Clinic since December 2017. From January 2004

to December 2017, Dr. Cosgrove served as the President and Chief Executive

Officer of the Cleveland Clinic. Dr. Cosgrove obtained a B.A. in Biology from

Williams College and an M.D. from University of Virginia School of

Medicine. He served as Chief of USAF in the Casualty Staging Flight in Da

Nang, Republic of Vietnam and as a surgeon at Hamilton AFB in California.

He also received medical training at various hospitals in the U.S. and abroad.

We believe Dr. Cosgrove is qualified to serve on our Board of Directors

because of his significant medical training and experience in management and

advisory roles.
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Age 51

Director

Compensation Committee

Kirsten Green

Ms. Green has served on our Board of Directors since the consummation of

the Business Combination. Ms. Green was a board observer for Hims, Inc.

from June 2018 until formally becoming a member of the Board of Directors

in September 2020. Ms. Green is currently the Founder and Managing

Director of Forerunner Ventures and has been in this role since Forerunner’s

inception in 2010. Currently, Ms. Green also serves on the board of directors

of Nordstrom, Inc., Glossier, Ritual, Prose, Faire, Curated, and Modern

Fertility. Prior to founding Forerunner in 2010, Ms. Green served as a Senior

Accountant at Deloitte for three years, an Associate at Donaldson, Lufkin &

Jenrette for one year and Vice President of Banc of America Securities for five

years. Ms. Green obtained a B.A. in Business Economics from UCLA and

holds a CPA license and CFA certification.

Age 43

Lead Independent Director

Chair, Compensation

Committee

Jules Maltz

Mr. Maltz has served on our Board of Directors since the consummation of the

Business Combination and served as a member of the Board of Directors of

Hims, Inc. since April 2019. Mr. Maltz joined Institutional Venture Partners in

August 2008, where he is currently a General Partner, and has over 15 years

of venture capital and start-up experience. Mr. Maltz focuses on later-stage

venture investments in rapidly growing software and Internet companies.

Mr. Maltz is currently a board member of Clipboard Health, G2, Hopin,

Indiegogo, Roam, Tala and Veriff, and was previously a board member of

NerdWallet, Oportun, RetailMeNot, TuneIn, Buddy Media and Yext. Prior to

joining Institutional Venture Partners in 2008, Mr. Maltz worked for 3i, a

leading global venture capital firm. Mr. Maltz received a B.A. in economics

from Yale University and an M.B.A. from Stanford University.
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Age 46

Director

Audit Committee

Lynne Chou O’Keefe

Ms. O’Keefe has served on our Board of Directors since the consummation of

the Business Combination and served as a member of the Board of Directors

of Hims, Inc. since November 2020. Ms. O’Keefe’s experience includes both

healthcare operating and investing roles for over 20 years. She has served as

the Founder and Managing Partner of Define Ventures since October 2018 and

serves on the boards of several private companies. Previously, Ms. O’Keefe

was a Partner in the Life Sciences Group of Kleiner Perkins from June 2013

to October 2018. She previously served on the boards of several private

companies. Ms. O’Keefe received a B.S. in Industrial Engineering from

Stanford University and an M.B.A. from Harvard Business School. We

believe Ms. O’Keefe is qualified to serve on our Board of Directors because

of her experience in both operational and investing roles in the healthcare

space and her knowledge of and experience with other telehealth businesses.

Age 52

Director

Christiane Pendarvis

Ms. Pendarvis joined our Board of Directors in February 2023. She is

currently the Co-President/Chief Merchandising & Design Officer for Savage

X Fenty, a direct-to-consumer (DTC) intimate apparel, loungewear and

activewear brand serving men and women, since January 2020. Prior to

joining Savage X Fenty, she served as the SVP, E-commerce and

Marketplaces for FullBeauty Brands, a multi-brand DTC retailer serving the

women’s plus size and men’s big and tall market, from April 2018 to Jan

2020. Prior to her tenure at FullBeauty, she held various leadership roles at

Charming Charlie, Minted, Gap Inc., American Eagle and Victoria’s Secret.

She is a board member of Savage X Fenty and of Hootsuite, where she is chair

of the Governance and Nomination Committee and a member of the Audit

Committee. Ms. Pendarvis holds a B.A. in Economics from Harvard

University and an M.B.A. from UNC Kenan-Flagler Business School. We

believe her extensive experience building brands and scaling operations for

consumer retail and DTC companies make Ms. Pendarvis a valuable addition

to our Board of Directors.
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Age 42

Director

Andrea Perez

Ms. Perez joined our Board of Directors in March 2021. Ms. Perez is the

Senior Vice President of Brand, Products and Services Marketing of Sony

Interactive Entertainment since September 2022. She was previously the

Global Vice President and General Manager for Brand Jordan’s Women’s

Division at Nike, a position she held from October 2017 through September

2022. During her tenure at Nike, she held several positions, including VP/GM

for Jordan Kids; General Manager for North America Soccer from November;

and Senior Brand Director for Global Football (soccer) and Global Brand

Director for Tennis. Ms. Perez was a co-founder of the Women of Nike

employee group, and served as chair of the governance committee for the

Women’s Sport Foundation. She also serves on several advisory boards for

national and global start-ups in the services and technology sector. Ms. Perez

received a B.A. in Marketing from Tecnologico de Monterrey and an M.B.A.

from Dartmouth’s Tuck School of Business, with a Julia Stell Award for

Outstanding Leadership. We believe Ms. Perez is qualified to serve on our

Board of Directors given her experience at high profile consumer brands and

her years of leadership experience running a division focused on women’s

products.

Age 51

Director

Chair, Audit Committee

David Wells

Mr. Wells has served on our Board of Directors since the consummation of the

Business Combination and served on the Board of Directors of Hims, Inc.

from September 2020 through January 2021. Mr. Wells is considered an audit

committee financial expert, having served as a public company Chief

Financial Officer and audit committee chair. He most recently served as the

Chief Financial Officer of Netflix from December 2010 to January 2019.

During his time at Netflix, Mr. Wells served as overall head of Financial

Planning & Analysis and spent two years, from July 2015 to July 2017, in the

Netherlands as part of the build-up of Netflix’s European operations. Since

2015, he has served on the board of directors of The Trade Desk, a public

company that provides a technology platform for advertising buyers, and is

the audit committee chair and a member of its compensation committee.

Since 2019, Mr. Wells has served as a board member of Wise PLC, a company

specializing in instant cross-border money transfer, where he is Chair of the

Board (formerly Senior Independent Director) and has served on the Audit &

Risk and the Remuneration (Compensation) Committees. Mr. Wells received

a B.S. in Commerce and English from the University of Virginia and an

M.B.S./M.P.P. Magna Cum Laude from the University of Chicago. We believe

Mr. Wells is qualified to serve on our Board of Directors because of his

experience as a public company Chief Financial Officer and financial

expertise.
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CORPORATE GOVERNANCE AND BOARD MATTERS

Controlled Company Exemption

We are a ‘‘controlled company’’ within the meaning of the corporate governance standards of the NYSE because

Mr. Dudum beneficially owns shares of our Class A Common Stock and Class V Common Stock representing more

than 50% of the total voting power of the outstanding shares of our capital stock. As a ‘‘controlled company,’’ we

may elect not to comply with the following NYSE rules regarding corporate governance:

• the requirement that a majority of our Board consist of independent directors;

• the requirement to have a nominating and corporate governance committee composed entirely of

independent directors and a written charter addressing the committee’s purpose and responsibilities;

• the requirement to have a compensation committee composed entirely of independent directors and a

written charter addressing the committee’s purpose and responsibilities; and

• the requirement of an annual performance evaluation of the nominating and corporate governance and

compensation committees.

We may elect to utilize one or more of these exemptions for so long as we remain a ‘‘controlled company.’’

Notwithstanding the availability of these exemptions, our Board currently consists of a majority of directors who

qualify as ‘‘independent’’ under the rules of the NYSE. Additionally, as described below, we maintain both an audit

committee and a compensation committee that consist entirely of independent directors, and conduct an annual

performance evaluation of each of these committees. We do not have a nominating and corporate governance

committee, as the Board believes that it is in the best interests of the Company to rely on the insight and expertise

of all directors in the nominating process. The typical functions of this committee are addressed by our full Board.

Independence of the Board of Directors

Under our Corporate Governance Guidelines and the NYSE rules, a director is not independent unless the Board

affirmatively determines that he or she does not have a direct or indirect material relationship with us or any of our

subsidiaries and that the NYSE’s per se bars to determining a director independent have not been triggered.

Our Board has undertaken a review of its composition, the composition of its committees and the independence

of our directors and considered whether any director has a material relationship with us that could compromise his

or her ability to exercise independent judgment in carrying out his or her responsibilities. Based upon information

requested from and provided by each director concerning his or her background, employment and affiliations,

including family relationships, our Board has determined that none of Mr. Bard, Mr. Bhattacharyya, Dr. Cosgrove,

Ms. Green, Mr. Maltz, Ms. O’Keefe, Ms. Pendarvis, Ms. Perez and Mr. Wells has a relationship that would interfere

with the exercise of independent judgment in carrying out the responsibilities of a director and that each of these

directors qualifies as ‘‘independent’’ as that term is defined under the rules of the NYSE. In making these

determinations, our Board considered the relationships that each non-employee director has with us and all other facts

and circumstances the Board deemed relevant in determining their independence, including the director’s beneficial

ownership of our common stock and the relationships of our non-employee directors with certain of our significant

stockholders.

Board Leadership Structure

Our Corporate Governance Guidelines provide that the Board may separate or combine the roles of the

Chairman of the Board and Chief Executive Officer when and if it deems advisable and in the best interest of the

Company and its stockholders to do so. Currently, the roles are combined, with Mr. Dudum serving as Chief

Executive Officer and Chairman of our Board. The Board periodically reviews our leadership structure and may make

such changes in the future as it deems appropriate and in the best interests of the Company and its stockholders.

Our Corporate Governance Guidelines further provide that, if the Chairman of the Board does not qualify as

independent, the Board will appoint an independent director as the ‘‘Lead Independent Director’’ to facilitate

communications among management, the independent directors, and the Chairman of the Board. The Lead

Independent Director’s responsibilities include actively participating in setting agendas for Board meetings, presiding

at executive sessions of the Board, and performing such other duties as specified by the Board. Mr. Maltz currently

serves as our Lead Independent Director and will do so until the Annual Meeting.
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Information Regarding the Board and its Committees

The Board of Directors has three standing committees: an audit committee, a compensation committee and a risk

committee. Our Board may establish other committees to facilitate the management of our business. Our Board and

its committees set schedules for meetings throughout the year and can also act by written consent from time to time,

as appropriate. Our Board delegates various responsibilities and authority to its committees as generally described

below. The committees regularly report on their activities and actions to the full Board. Each member of the audit

committee and compensation committee qualifies as an independent director in accordance with the listing standards

of the NYSE. Each committee has a written charter that has been approved by the full Board. Members serve on these

committees until their resignation or until otherwise determined by our Board.

Our audit committee charter and compensation committee charter can be found in the investor relations section

of our website at https://investors.forhims.com/governance. Below is a description of each committee of our Board.

Audit Committee

As of April 28, 2023, the members of our audit committee are Ambar Bhattacharyya, Lynne Chou O’Keefe, and

David Wells (chair). Our Board has determined that each of our audit committee members is independent under the

rules and regulations of the SEC and the NYSE listing standards applicable to audit committee members. Our Board

has determined that Mr. Bhattacharyya and Ms. O’Keefe are financially literate and that Mr. Wells qualifies as an

audit committee financial expert within the meaning of SEC regulations and has accounting or related financial

management expertise under the NYSE listing standards.

Our audit committee assists the Board with its oversight of the following: the integrity of our financial

statements; our compliance with legal and regulatory requirements; the qualifications, independence, and

performance of the independent registered public accounting firm; and the design and implementation of our internal

audit function and risk assessment and risk management, including the review of our cybersecurity and other

information technology risks, controls and procedures, including our plans to mitigate and respond to cybersecurity

risks or breaches. Among other things, our audit committee is responsible for reviewing and discussing with our

management the adequacy and effectiveness of our disclosure controls and procedures and our internal controls. The

audit committee also discusses with our management and independent registered public accounting firm the annual

audit plan and scope of audit activities, scope and timing of the annual audit of our financial statements, and the

results of the audit, quarterly reviews of our financial statements and, as appropriate, initiates inquiries into certain

aspects of our financial affairs. Our audit committee is responsible for establishing and overseeing procedures for the

receipt, retention, and treatment of any complaints regarding accounting, internal accounting controls or auditing

matters, as well as for the confidential and anonymous submissions by our employees of concerns regarding

questionable accounting or auditing matters. In addition, our audit committee has direct responsibility for the

appointment, compensation, retention, and oversight of the work of our independent registered public accounting

firm. Our audit committee has sole authority to approve the hiring and discharging of our independent registered

public accounting firm, all audit engagement terms and fees, and all permissible non-audit engagements with the

independent auditor. Our audit committee reviews and oversees all Related Person Transactions in accordance with

our policies and procedures.

Compensation Committee

As of April 28, 2023, the members of our compensation committee are Alex Bard, Kirsten Green and Jules Maltz

(chair). Our Board has determined that each member of our compensation committee is independent under the rules

and regulations of the SEC and the NYSE listing standards applicable to compensation committee members. Our

compensation committee assists the Board in discharging certain of its responsibilities with respect to compensating

our executive officers, and the administration and review of our incentive plans for employee and other service

providers, including our equity incentive plans, and certain other matters related to our compensation programs. The

compensation committee reviews and approves the form and amount of compensation awarded to the Chief

Executive Officer, and in consultation with the Chief Executive Officer, to all other Section 16 officers. The

compensation committee also recommends to our Board the form and amount of cash- and equity-based and other

compensation to be paid to the non-employee members of the Board.

Compensation Committee Processes and Procedures

The compensation committee meets at least quarterly, generally in connection with regularly scheduled Board

meetings, and may otherwise meet at such times and places as the committee determines. The agenda for each
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meeting is usually developed by the chair of the compensation committee, in consultation with the Chief Executive

Officer and Chief Legal Officer. The compensation committee meets regularly in executive session. However, from

time to time, various members of management and other employees as well as outside advisors or consultants may

be invited by the compensation committee to make presentations, provide financial or other background information

or advice or otherwise participate in compensation committee meetings. The Chief Executive Officer may not be

present during voting or deliberations of the compensation committee regarding his compensation. The charter of the

compensation committee grants the committee full access to all books, records, facilities and personnel of the

Company. In addition, the compensation committee has the authority, in its sole discretion, to retain or obtain the

advice of compensation consultants, legal counsel, or other advisors of its choosing, and the Company must provide

for appropriate funding for payment of reasonable fees to any such advisor retained by the committee. The

compensation committee has direct responsibility for the appointment, compensation and oversight of the work of

any such advisors engaged for the purpose of advising the committee. Under its charter, the compensation committee

may select, or receive advice from, a compensation consultant, legal counsel or other advisor to the compensation

committee, other than in-house legal counsel and certain other types of advisors, only after taking into consideration

six factors, prescribed by the SEC and NYSE, that bear upon the advisor’s independence; however, there is no

requirement that any advisor be independent.

During the fiscal year ended December 31, 2022, the compensation committee engaged the services of

Compensia, Inc. (‘‘Compensia’’), a national compensation consulting firm, to advise the compensation committee

regarding the amount and types of compensation provided to our executive officers and non-employee directors.

Compensia does not provide any services to us other than the services provided to the compensation committee. The

compensation committee has assessed the independence of Compensia pursuant to SEC and NYSE rules and

concluded that no conflict of interest exists that would prevent Compensia from independently representing the

compensation committee.

Risk Committee

The members of our risk committee are Ambar Bhattacharyya and Dr. Patrick Carroll. Our risk committee was

formed in February 2023 in order to assist the board in fulfilling its oversight responsibilities regarding the

Company’s risk management by overseeing the Company’s risk management infrastructure and framework. The

primary purpose of the risk committee is to oversee and review the identification, assessment, and management of

risks that the Company faces based on the internal and external environment, including ensuring that the Company’s

risk management infrastructure and framework is capable of appropriately identifying, measuring, monitoring, and

mitigating identified risks.

The risk committee meets as often as it determines necessary, but not less frequently than two times each

calendar year, at such times and places as it determines. The Chief Medical Officer and Chief Legal officer (and/or

their designees) must attend each Committee meeting. The Chief Executive Officer and Chief Financial Officer may

attend each committee meeting. The charter of the risk committee has the authority, in its sole discretion, to retain

or obtain the advice of independent legal counsel or other advisors as it determines necessary to carry out its duties,

and the Company must provide for appropriate funding for payment of reasonable fees to any such advisor retained

by the committee.

Family Relationships

There are no family relationships among any of our directors or executive officers.

DIRECTOR CRITERIA AND NOMINATION PROCESS

The Board evaluates candidates for membership on the Board, including candidates nominated or recommended

by stockholders, based on criteria established by the Board and as set forth in the Board’s Policies and Procedures

for Director Candidates. As part of this process, the Board oversees an annual evaluation of the performance of the

Board as a whole and of individual directors, and it evaluates the qualifications and performance of Board members

eligible for reelection at the annual meeting of stockholders. Specifically, in its evaluation of director candidates,

including the members of the Board eligible for reelection, the Board seeks to achieve a balance of knowledge,

experience, and capability on the Board and considers the following: the current size and composition of the Board

and the needs of the Board and its respective committees; the range and diversity of expertise and perspective of the

Board in areas relevant to the Company’s business; such issues as character, judgment, diversity, age, independence,

expertise, experience, length of service, other commitments and the like; and such other factors as the Board may

consider appropriate.
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While the Board has not established specific minimum qualifications for director candidates, the Board believes

that candidates and nominees should reflect a Board that is comprised of directors who (i) are predominantly

independent, (ii) are of high integrity, (iii) have broad, business related knowledge and experience at the

policy-making level in business, government, or technology, including their understanding of the Company’s industry

and business in particular, (iv) have individual qualifications, relationships, and experience that would increase the

overall effectiveness of the Board, (v) meet other requirements as may be required by applicable rules, such as

financial literacy or financial expertise with respect to audit committee members, (vi) are committed to enhancing

stockholder value, and (vii) have sufficient time to carry out their duties and to provide insight and practical wisdom

based on experience. In evaluating the candidates, the Board does not assign any particular weighting or priority to

various factors. With regard to candidates who are properly recommended by stockholders or by other means, the

Board will review the qualifications of any such candidate, which review may, in the Board’s discretion, include

interviewing references for the candidate, performing background checks, direct interviews with the candidate, or

other actions that the Board deems necessary or proper.

Additionally, the Board does not have a specific diversity policy, but considers diversity of race, ethnicity,

gender, age, cultural background and professional experiences in evaluating candidates for board membership. The

pie charts below summarize the self-identified gender, sexual orientation and demographic diversity attributes of our

Board members as of the date hereof:

7 4

Gender Identity

Female Male

10

1

Sexual Orientation

LGBTQ+ Non-LGBTQ+

11

16

2

Demographic Background

African American or Black

Asian 

Hispanic or Latinx

White

 Two or More Races

 or Ethnicities

The Board applies the qualifications and principles discussed above when evaluating candidates to the Board

who may be elected initially by the full Board to fill vacancies or add additional directors prior to the annual meeting

of stockholders at which directors are elected. After completing its review and evaluation of director candidates, the

Board selects the director nominees.

It is the policy of the Board to consider stockholder recommendations for director candidates. Stockholder

recommendations for candidates to the Board must be received by December 31st of the year prior to the year in

which the recommended candidates will be considered for nomination, must be directed in writing to Hims & Hers

Health, Inc., 2269 Chestnut Street, #523, San Francisco, California 94123, Attention: Corporate Secretary, and must

include the candidate’s name, home and business contact information, detailed biographical data and qualifications,

information regarding any relationships between the candidate and the Company within the last three years, and

evidence of the recommending person’s ownership of Company stock. Such recommendations must also include a

statement from the recommending stockholder in support of the candidate, particularly within the context of the

criteria for membership on the Board, including issues of character, judgment, diversity, age, independence, expertise,

experience, length of service, other commitments and the like, personal references, and an indication of the

candidate’s willingness to serve. The Board may request additional information regarding recommended candidates.

Stockholder nominations to the Board must meet the requirements set forth in the Company’s bylaws. Under

these requirements, nominations for election to the Board may be made at a meeting of stockholders by any

stockholder entitled to vote in the election of directors who provides timely written notice to the Secretary of the

Company. In order to be timely, a stockholder’s notice must be delivered to or mailed and received by the Secretary

of the Company at the principal executive offices of the Company within the time period specified in the bylaws.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

Mr. Maltz, Mr. Bard, and Ms. Green each served on our compensation committee during 2022. None of the

members of our compensation committee has ever been a member of the board of directors or compensation

committee of any other entity that has or has had one or more executive officers serving as a member of our Board

or the compensation committee thereof.

BOARD OVERSIGHT OF RISK

One of the key functions of our Board is informed oversight of our risk management process. Our Board recently

formed a standing risk committee, which oversees the management of general enterprise risks. The Board will

continue to administer its oversight function directly through the Board as a whole as necessary, as well as through

various other standing committees of the Board that address risks inherent in their respective areas of oversight. For

example, our audit committee is responsible for overseeing the management of risks associated with our financial

reporting, accounting, auditing and cybersecurity matters, and our compensation committee oversees the

management of risks associated with compensation policies and programs.

COMMUNICATIONS WITH OUR BOARD OF DIRECTORS

Stockholders and any interested parties may communicate directly with the independent directors either by

writing to the Board, a Board committee, or an individual director at the Company’s principal executive offices or

by emailing directors@forhims.com. Management receives all letters and emails sent, and forwards proper

communications to the Board, a Board committee, or an individual director, who facilitates an appropriate response.

Management generally will not forward communications that are primarily solicitations for products or services,

matters of a personal nature that are not relevant for stockholders, matters that are of a type that render them improper

or irrelevant to the functioning of the Board, or requests for general information about the Company.

BOARD AND BOARD COMMITTEE MEETINGS AND ATTENDANCE

During the year ended December 31, 2022, the Board met four times.

The Board had two committees during 2022: an audit committee and a compensation committee. During the

year ended December 31, 2022, the audit committee met four times and the compensation committee met five times.

During the year ended December 31, 2022, each director attended at least 75% of all meetings of the Board and Board

committees on which they served.

While we do not have a formal policy regarding attendance by members of our Board at our annual meetings of

stockholders, each director is encouraged to attend. Six directors attended our annual meeting of stockholders in 2022.

CODE OF CONDUCT

Our Board has adopted a Code of Conduct. The Code of Conduct applies to all of our employees, officers, and

directors, as well as all of our contractors, consultants, suppliers, and agents in connection with their work for us. The

full text of our Code of Conduct is posted in the investor relations section of our website at

investors.forhims.com/governance. We intend to disclose future amendments to, or waivers of, our Code of Conduct,

as and to the extent required by SEC regulations, at the same location on our website identified above or in public

filings. The purpose of our Code of Conduct is to promote honesty and integrity, including with respect to actual or

apparent conflicts of interest between personal and professional relationships, to promote full, fair, accurate, timely

and understandable disclosure in periodic reports to be filed by us and to promote compliance with all applicable rules

and regulations that apply to us and our employees.

CORPORATE GOVERNANCE GUIDELINES

The Board has developed and adopted a set of corporate governance guidelines (our ‘‘Corporate Governance

Guidelines’’) to provide the framework within which the Board conducts its oversight of the business and affairs of

the Company. These guidelines reflect the Board’s commitment to monitoring the effectiveness of policy and decision

making both at the Board and management level, with a view to enhancing stockholder value over the long term. The

Corporate Governance Guidelines set forth the practices the Board intends to follow with respect to, among other

topics, the role of the Board and management, principal responsibilities and duties of the Board, Board structure and

composition, Board procedures, Board committees and Board communication with Company stakeholders.
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A copy of our Corporate Governance Guidelines can be found in the investor relations section of our website

at https://investors.forhims.com/governance.

CORPORATE RESPONSIBILITY

At Hims & Hers, we believe how you feel in your body and mind transforms how you show up in life. That’s

why we’re building a future where nothing stands in the way of harnessing this power. We normalize health and

wellness challenges—and innovate on their solutions—to make feeling happy and healthy easy to achieve. No

two people are the same, so we provide access to personalized care designed for results.

People Operations

We are focused on providing an exceptional experience to our employees, while focusing on serving our

customers. Our team is central to our mission to transform the health and wellness industry and to help the world feel

great through the power of better health. We believe that celebrating multiple approaches and perspectives allows us

to better meet the challenge of providing access to people-centered, more personalized health and wellness solutions.

We continue to look for intentional ways to expand our programs and initiatives to not only attract, develop, and

retain top talent, but also to center the well-being of our people.

Our work environment is one of mutual trust, confidence, and inclusion to provide opportunity for growth and

recognition, with the ultimate goal of helping the world feel great through the power of better health.

• Parental leave: We offer up to 20 weeks of paid parental leave for eligible full-time employees, with equal

benefits to new parents of any gender or family composition. We understand the realities working families

face and encourage our employees to take parental leave to support theirs.

• Growth Mindset: We are a company with a growth mindset; one of our core tenets is ‘‘never stop learning,

never stop growing.’’ To that end, we gauge our employees’ level of engagement and satisfaction through

an annual engagement survey. These surveys ensure we hear directly from our employees on their personal

work experiences and how we can continue working to manifest our value set. We evaluate the data

obtained through these surveys to architect learning pathways that are truly useful to our employees. For

example, in 2022 we launched people manager training and labs as well as effective communication

training across the organization. We are continually working to improve our process and policies to align

with our growing and evolving workforce. Further, we have committed to, and formalized, employee

development programs that are focused on feedback, coaching and employee development. Programming

includes a formalized performance review process that includes a self-evaluation process and a manager

self-evaluation process, together with training and resources on how to approach these evaluations.

• Holistic Benefits: We also offer our employees a holistic total rewards package with premier benefit and

well-being programs intended to fit the needs of our employees and their family members. In addition to

standard medical coverage, we offer employees dental and vision coverage, health savings and flexible

spending accounts, employee assistance programs, short-term and long-term disability coverage, and life

insurance. We also offer a 401(k) Savings Plan and the ability to participate in our Employee Stock

Purchase Plan to all U.S. employees. In addition, the majority of our employees are eligible for equity

awards, depending on function, to align incentives and provide the opportunity to share in the Company’s

financial success. Additionally, our paid time off programs enable our workforce to enjoy personal time

away from their job responsibilities.

• Inclusive Benefits: We provide access to gender affirming care for employees in certain locations, including

coverage without ‘‘medical necessity’’ requirements.
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Our Current Representation

We remain committed to reflecting the communities we serve. We know that our ability to attract, develop and

retain talent from marginalized groups is essential to our ability to make people feel great through the power of better

health, including our own employees.

62%

% of Employees 

who identify as 

women

43%

% of Employees 

who identify as 

BIPOC

• Diversity in Thought and the Workforce: At Hims & Hers, we believe that diversity in thought and within

the workforce enables us to better serve and relate to the community we serve. We are committed to

attracting, developing, and retaining talent that reflects our beliefs.

• Women in the Workforce (Gender Diversity): We are proud of the number of employees who identify as

women at Hims & Hers. As of March 15, 2023:

○ Women comprise over 62% of our total employees.

○ Women represent more than 31% of our engineering employees.

○ Women represent more than 43% of our management (Manager – VP level) and 5% of senior

leadership (above VP level, including our Chief Operating Officer and Chief Legal Officer).

○ Women comprise 36% of our Board.

• Racial and Ethnic Diversity: We provide better products and services when our team is racially and

ethnically diverse. As of March 15, 2023, over 43% of our total employees self-identify as Black,

Indigenous, and People of Color (‘‘BIPOC’’), and 41% of our engineering employees self-identify as

BIPOC. We are actively engaged in increasing the representation of people from historically

underrepresented groups across our teams.

Additionally, we intentionally partner with models, content creators, and influencers who help us represent the

communities we serve, and accordingly, are diverse in terms of race, age, ability and gender expression.

Social Justice & Advocacy

• Telehealth Equity Coalition (‘‘TEC’’): The Telehealth Equity Coalition strives to provide access to quality

and affordable healthcare by increasing the adoption of telehealth, especially among those communities

who historically have been left out or left behind with respect to quality and affordable healthcare options.

As a co-founder of TEC, we have partnered with 100+ nonprofit, academic, and industry organizations to

improve health equity for all communities. We are working to illuminate and address systemic barriers to

equitable telehealth adoption, including digital access and literacy, cost of care, and distrust of the

healthcare system.

• Supporting Social Justice: In 2022, Hims & Hers made significant contributions to organizations whose

missions align with ours to provide quality, affordable, accessible healthcare for all, including Nomi

Network, Black Emotional and Mental Health (‘‘BEAM’’), Chinese for Affirmative Action (‘‘CCA’’) and

GLAAD.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our Class A Common Stock and

Class V Common Stock as of April 10, 2023 by:

• each person known by us to be the beneficial owner of more than 5% of our outstanding Class A Common

Stock;

• each of our current named executive officers and directors; and

• all of our current executive officers and directors as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has

beneficial ownership of a security if he, she or it possesses sole or shared voting or investment power over that

security, including options that are currently exercisable or exercisable within 60 days of April 10, 2023.

The beneficial ownership of our Class A Common Stock is based on 200,934,997 shares of Class A Common

Stock and 8,377,623 shares of Class V Common Stock issued and outstanding as of April 10, 2023.

Unless otherwise indicated, we believe that each person named in the table below has sole voting and investment

power with respect to all shares of common stock beneficially owned by such person.

Name and Address of Beneficial Owners(1)(2)

Number of
Shares of
Class A

Common
Stock %

Number of
Shares of
Class V

Common
Stock %

% of Total
Voting

Power(3)

Directors and current Named Executive Officers:

Andrew Dudum(4). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,949,936 9.43% 8,377,623 100% 89.08%
Melissa Baird(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,044,688 1.52% — — *
Irene Becklund(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,780 * — — *
Soleil Boughton(7) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 909,339 * — — *
Michael Chi(8). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 630,727 * — — *
Oluyemi Okupe(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 449,715 * — — *
Alex Bard(10) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,596,604 3.78% — — *
Ambar Bhattacharyya. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36,497 * — — *
Dr. Patrick Carroll . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 126,148 * — — *
Dr. Delos Cosgrove(11) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 97,939 * — — *
Kirsten Green(12) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,776,582 4.87% — — *
Jules Maltz(13). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,658,284 7.79% — — *
Lynne Chou O’Keefe(14) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 167,917 * — — *
Christiane Pendarvis. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — * — — *
Andrea Perez . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,243 * — — *
David Wells . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 350,400 * — — *

All directors and executive officers as a group

(16 persons)(15) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 57,836,699 28.78% 8,377,623 100%

The Vanguard Group(16) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,320,410 5.63% — — *
Entities affiliated with Institutional Venture Partners(17) . . . . . 15,417,020 7.67% — — *
Entities affiliated with NewView Capital(18). . . . . . . . . . . . . . . 14,717,054 7.32% — — *
Entities affiliated with Jack Abraham(19). . . . . . . . . . . . . . . . . . 11,944,394 5.94% — — *

* Less than 1%

(1) Unless otherwise noted, the business address of each executive officer and director is 2269 Chestnut Street, #523, San Francisco,
California 94123.

(2) Beneficial ownership as of April 10, 2023 is based on (a) 200,934,997 shares of our Class A Common Stock outstanding as of such date
and (b) 8,377,623 shares of our Class V Common Stock outstanding as of such date.

(3) The percentage of total voting power represents voting power with respect to all shares of Class A Common Stock and Class V Common
Stock, held beneficially as a single class. The holders of Class V Common Stock are entitled to 175 votes per share, and holders of Class A
Common Stock are entitled to one vote per share.
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(4) Includes (i) 385,947 shares of Class A Common Stock, (ii) 11,185,513 shares of Class A Common Stock held by trusts affiliated with

Mr. Dudum, (iii) 8,377,623 shares of Class V Common Stock held by a trust affiliated with Mr. Dudum, and (iv) 7,378,476 shares of Class A

Common Stock underlying stock options exercisable within 60 days.

(5) Includes (i) 435,545 shares of Class A Common Stock and (ii) 2,609,143 shares of Class A Common Stock underlying stock options

exercisable within 60 days.

(6) Includes (i) 23,780 shares of Class A Common Stock underlying stock options exercisable within 60 days.

(7) Includes (i) 168,069 shares of Class A Common Stock and (ii) 741,270 shares of Class A Common Stock underlying stock options

exercisable within 60 days.

(8) Includes (i) 112,184 shares of Class A Common Stock and (ii) 518,543 shares of Class A Common Stock underlying stock options

exercisable within 60 days.

(9) Includes (i) 99,013 shares of Class A Common Stock and (ii) 350,702 shares of Class A Common Stock underlying stock options exercisable

within 60 days.

(10) Includes (i) 19,859 shares of Class A Common Stock held directly by Mr. Bard, (ii) 7,349,710 shares of Class A Common Stock held by

Redpoint Ventures VI, L.P. (‘‘RV VI’’) and (iii) 227,305 shares of Class A Common Stock held by Redpoint Associates VI, L.L.C.

(‘‘RA VI’’). Redpoint Ventures VI, LLC (‘‘RV VI LLC’’) is the sole general partner of RV VI and RA VI. Voting and dispositive decisions

with respect to the shares held by RV VI and RA VI are made by the managers of RV VI LLC and RA VI; Alex Bard is one of several

managers of these entities. The business address of each of the entities identified in this footnote is c/o Redpoint Ventures,

3000 Sand Hill Road, Building 2, Suite 290, Menlo Park, CA 94025.

(11) Includes (i) 7,343 shares of Class A Common Stock and (ii) 90,596 shares of Class A Common Stock underlying stock options exercisable

within 60 days.

(12) Includes (i) 19,859 shares of Class A Common Stock held directly by Ms. Green, (ii) 828,869 shares of Class A Common Stock held by

Forerunner Builders II, L.P., and (iii) 8,928,024 shares of Class A Common Stock held by Forerunner Partners III, L.P. Forerunner Ventures

GP III, LLC is the general partner of Forerunner Builders II, L.P. and Forerunner Partners III, L.P. Kirsten Green and Eurie Kim are the

managing members of Forerunner Ventures GP III, LLC and may be deemed to share voting and dispositive power over the shares held by

Forerunner Builders II, L.P. and Forerunner Partners III, L.P. The business address of each of the entities identified in this footnote is

c/o Forerunner Ventures, 1161 Mission Street, Suite 300, San Francisco, CA 94103.

(13) Includes (i) the shares of Class A Common Stock referenced in footnote 17, (ii) 20,863 shares of Class A Common Stock held directly by
Mr. Maltz and (iii) 220,401 shares of Class A Common Stock held by a trust affiliated with Mr. Maltz.

(14) Includes (i) 10,043 shares of Class A Common Stock held directly by Ms. Chou O’Keefe and (ii) 157,874 shares of Class A Common Stock
held by Define Ventures Fund I, L.P. Ms. Chou O’Keefe may be deemed to share voting or dispositive power over the shares held by Define
Ventures Fund I, L.P.

(15) Includes (i) 1,809,473 shares of Class A Common Stock, (ii) 10,089,441 shares of Class A Common Stock underlying stock options
exercisable within 60 days, and (iii) 8,377,623 shares of Class V Common Stock.

(16) Based solely on information reported on a Schedule 13G filed with the SEC on February 9, 2023 and which information may not be current
as of April 10, 2023. Per the Schedule 13G, as of December 31, 2022, the Vanguard Group and certain affiliated entities reported beneficial
ownership of 11,320,410 shares of our Class A Common Stock. The Vanguard Group and such affiliated entities have shared power to vote
or direct the vote of 194,973 shares, sole power to dispose or to direct the disposition of 11,030,735 shares, and shared power to dispose
or direct the disposition of 289,675 shares.

(17) Based solely on information reported on a Schedule 13D filed with the SEC on March 2, 2023 and a Form 4 filed with the SEC on March 17,
2023, and which information may not be current as of April 10, 2023. Per these filings, holdings include (i) 40,735 shares of Class A
Common Stock held by Institutional Venture Partners XV Executive Fund, L.P. (‘‘IVP XV Executive Fund’’), (ii) 7,666,545 shares of
Class A Common Stock held by Institutional Venture Partners XV, L.P. (‘‘IVP XV’’) (iii) 7,707,291 shares of Class A Common Stock held
by Institutional Venture Partners XVI, L.P. (‘‘IVP XVI’’), (iv) 1,224 shares of Class A Common Stock held by Institutional Venture
Management XV, LLC (‘‘IVM XV’’), and (v) 1,225 shares of Class A Common Stock held by Institutional Venture Management XVI, LLC
(‘‘IVM XVI’’). IVM XV is the general partner of IVP XV Executive Fund and IVP XV, and IVM XVI is the general partner of IVP XVI.
Jules Maltz is one of several managing directors of IVM XV and IVM XVI and may be deemed to share voting and dispositive power over
the shares held by IVP XV Executive Fund, IVP XV, IVP XVI, IVM XV and IVM XVI. The business address of each of the entities
identified in this footnote is c/o Institutional Venture Partners, 3000 Sand Hill Road, Building 2 Suite 250, Menlo Park, CA 94025.

(18) Based solely on information reported on a Schedule 13G filed with the SEC on February 14, 2023 and which information may not be current
as of April 10, 2023. Per the Schedule 13G, as of December 31, 2022, holdings include (i) 5,053,698 shares of Class A Common Stock held
by NewView Capital Fund I, L.P. (‘‘NewView Fund I’’) and (ii) 9,663,356 shares of Class A Common Stock held by NewView HMS SPV,
LLC (‘‘NewView SPV’’). NewView Capital Partners I, LLC is the general partner of NewView Fund I and NewView HMS Partners, LLC
is the managing member of NewView SPV. Ravi Viswanathan is the managing member of NewView Capital Partners I, LLC and the
manager of NewView HMS Partners, LLC and therefore may be deemed to hold voting and dispositive power over the shares held by
NewView Fund I and NewView SPV. The business address of each of the entities identified in this footnote is c/o NewView Capital
Management, LLC, 1201 Howard Avenue, Suite 101, Burlingame, CA 94010.

(19) Based solely on information reported on a Schedule 13G filed with the SEC on February 13, 2023 and which information may not be current
as of April 10, 2023. Per the Schedule 13G, as of December 31, 2022, holdings include (i) 93,095 shares of Class A Common Stock held
by Atomic Incentives, LLC (‘‘Incentives’’), (ii) 434,639 shares of Class A Common Stock held by Atomic Labs I, L.P. (‘‘Labs I’’),
(iii) 324,888 shares of Class A Common Stock held by Atomic Labs I-B, L.P. (‘‘Labs I-B’’), (iv) 5,789,801 shares of Class A Common Stock
held by The Jack Abraham Living Trust (‘‘Living Trust’’), (v) 2,541,668 shares of Class A Common Stock held by The Jack Abraham
2020 Irrevocable Trust A (‘‘Abraham Trust’’), and (vi) 2,760,303 shares of Class A Common Stock held by Atomic Labs II, L.P. (‘‘Labs II’’).
Mr. Abraham is the sole manager of Atomic Labs, LLC, which is the sole member of Incentives. Mr. Abraham is the sole managing member
of Atomic Labs GP I, LLC, which is the general partner of Labs I and Labs I-B. Mr. Abraham is a managing member of Atomic GP II, LLC,
which is the general partner of Labs II. Mr. Abraham may be deemed to hold voting and dispositive power over all of these shares. The
address of Mr. Abraham is Atomic Labs, LLC, 215 NW 24th Street, Suite 400, Miami, FL 33127. Until October 2021, Mr. Dudum served
as a managing member of Atomic GP II, LLC. Mr. Dudum continues to hold a non-voting economic interest in Atomic GP II, LLC and
remains a part-time employee of Atomic Labs, LLC.

20



CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

POLICIES AND PROCEDURES FOR RELATED PARTY TRANSACTIONS

We have adopted a written related person transaction policy that sets forth the following policies and procedures

for the review and approval or ratification of Related Person Transactions.

A ‘‘Related Person Transaction’’ is a transaction, arrangement or relationship in which Hims & Hers or any of

its subsidiaries was, is or will be a participant, the amount of which involved exceeds $120,000, and in which any

related person had, has or will have a direct or indirect material interest. A ‘‘Related Person’’ means:

• any person who is, or at any time during the applicable period was, one of Hims & Hers’ officers or one

of Hims & Hers’ directors;

• any person who is known by Hims & Hers to be the beneficial owner of more than 5% of its voting stock;

• any immediate family member of any of the foregoing persons, which means any child, stepchild, parent,

stepparent, spouse, sibling, mother-in-law, father-in-law, daughter-in-law, brother-in-law or sister-in-law of

a director, officer or a beneficial owner of more than 5% of its voting stock, and any person (other than a

tenant or employee) sharing the household of such director, officer or beneficial owner of more than 5%

of its voting stock; and

• any firm, corporation or other entity in which any of the foregoing persons is a partner or principal or in

a similar position or in which such person has a 10% or greater beneficial ownership interest.

Our policies and procedures are designed to minimize potential conflicts of interest arising from any dealings

we may have with our affiliates and to provide appropriate procedures for the disclosure of any real or potential

conflicts of interest that may exist from time to time. Specifically, pursuant to its charter, the audit committee has the

responsibility to review related party transactions.

RELATED PARTY TRANSACTIONS

In addition to the compensation arrangements with directors and named executive officers described elsewhere

in this proxy statement, since January 1, 2022, we were involved in the following transactions (or currently proposed

transactions) in which we were, are or will be a party involving an amount in excess of $120,000 and in which any

director, executive officer, holder of more than 5% of our capital stock, or any member of the immediate family or

person sharing the household with any of these individuals (other than tenants or employees), had or will have a direct

or indirect material interest.

Atomic Labs, LLC Affiliates

In addition to serving as Chief Executive Officer of Hims & Hers, Andrew Dudum is a part-time employee at

Atomic Labs, LLC (‘‘Atomic Labs’’), a venture capital startup studio that launched Hims and provided initial capital

and governance support. Atomic Labs provided Hims with office space, back-office professional services, and

administrative operating expenses. Additionally, an entity affiliated with Atomic Labs (such entity, the ‘‘Atomic

Affiliate’’) provided professional services to Hims, primarily to support engineering and operations functions. All

services were provided at cost. For the year ended December 31, 2022, Hims & Hers recorded a total of $3.6 million

for payments made to the Atomic Affiliate for services performed and costs incurred on behalf of Hims & Hers. There

was no accounts payable balance with Atomic Labs and the Atomic Affiliate as of December 31, 2022.

Indemnification Agreements

Hims & Hers has entered into, and expects to continue to enter into, indemnification agreements with its

directors, executive officers and other employees as determined by the Board.

Each indemnification agreement provides for indemnification and advancements by Hims & Hers of certain

expenses and costs, if the basis of the indemnitee’s involvement was by reason of the fact that the indemnitee is or

was a director, officer, employee or agent of Hims & Hers or any of its subsidiaries or was serving at Hims & Hers’

request in an official capacity for another entity, to the fullest extent permitted by the laws of the state of Delaware.
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Miscellaneous

The spouse of Hims & Hers’ Chief Operating Officer, Melissa Baird, is the Chief Executive Officer and a

stockholder of Vouched, a company that licenses certain commercially available software for identity verification

services that is used by Hims & Hers in the ordinary course of its business. For the year ended December 31, 2022,

Hims & Hers recorded a total of $1.0 million for payments made to Vouched.

DELINQUENT SECTION 16(a) REPORTS

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the Company’s directors and

executive officers to report holdings and transactions in the Company’s equity securities with the SEC. The Company

assists its directors and executive officers in completing and filing these reports electronically on their behalf. Based

on a review of copies of these reports, we believe that all Section 16 filing requirements were met during the fiscal

year ended December 31, 2022, except that Form 4 reports dated (i) February 8, 2022, for a transaction occurring

on January 20, 2022 for Andrew Dudum, and (ii) June 15, 2022, for a transaction occurring on May 11, 2022 for Irene

Becklund, were inadvertently filed late as a result of Company administrative error.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis provides information regarding the 2022 compensation program for

our principal executive officer, each individual who served as our principal financial officer at any time during the

last completed fiscal year, and our three most highly compensated executive officers (other than our Chief Executive

Officer and Principal Financial Officers) who were serving as executive officers of the Company at the end of the

last completed fiscal year. These individuals are our ‘‘Named Executive Officers.’’ For 2022, our Named Executive

Officers were:

• Andrew Dudum, our Chief Executive Officer (our ‘‘CEO’’);

• Melissa Baird, our Chief Operating Officer;

• Oluyemi (Yemi) Okupe, our Chief Financial Officer;

• Soleil Boughton, our Chief Legal Officer and Corporate Secretary;

• Michael Chi, our Chief Marketing Officer; and

• Irene Becklund, our Senior Vice President and Controller and former Interim Principal Financial Officer.

Named Executive Officer Transitions

On November 15, 2021, our former Chief Financial Officer, Spencer Lee, resigned his position with the

Company. Concurrently, our Board of Directors appointed Ms. Becklund as our Interim Principal Financial Officer.

On January 24, 2022, our Board of Directors appointed Mr. Okupe as our new permanent Chief Financial Officer.

Upon Mr. Okupe’s appointment, Ms. Becklund became our principal accounting officer.

This Compensation Discussion and Analysis addresses the material elements of our executive compensation

program during 2022. It also provides an overview of our executive compensation philosophy, including our principal

compensation policies and practices. Finally, it describes how our Board of Directors and the compensation

committee of our Board of Directors (the ‘‘compensation committee’’) arrived at the specific compensation decisions

for our Named Executive Officers in 2022 and discusses the key factors that were considered in determining their

compensation.

Executive Summary

Who We Are

The mission of Hims & Hers is to make the world feel great through the power of better health. Launched in

2017, Hims & Hers has built a consumer-first platform transforming the way customers fulfill their health and

wellness needs. We believe that the Company has the technical platform, distributed provider network, and access to

clinical capabilities to lead the migration of routine office visits to a digital format. The Hims & Hers platform

includes access to a highly-qualified and technologically-capable provider network, a clinically-focused electronic

medical record system, digital prescriptions, and cloud pharmacy fulfillment. Our digital platform enables access to

treatments for a broad range of conditions, including those related to sexual health, hair loss, dermatology, mental

health, and primary care. Hims & Hers connects patients to licensed healthcare professionals who can prescribe

medications when appropriate. Prescriptions are fulfilled online through licensed pharmacies on a subscription basis.

In addition, we also offer access to a range of health and wellness products designed to meet individual needs, which

can include curated prescription and non-prescription products. Through the Hims & Hers mobile apps, consumers

can access a range of educational programs, wellness content, community support, and other services that promote

lifelong health and wellness. Since our founding, we have facilitated more than ten million telehealth consultations,

enabling greater access to high-quality, convenient, and affordable care for people in all 50 states and the United

Kingdom. Hims & Hers products can also be found in tens of thousands of top retail locations in the United States.
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2022 Business Highlights

In 2022, we grew revenue 94% to $527 million, and our Subscriber base increased by 88%, to over one million

Subscribers, all while delivering our first quarter of Adjusted EBITDA profitability in the fourth quarter. Combined

with our recurring revenue of over 90% and strong gross margins of 78%, we believe these results are a testament

to the strength of our business model and the opportunity we have in front of us. Key financial highlights for 2022

include:

• Revenue – Our total revenue was $526.9 million for the year, compared to $271.9 million for 2021, an

increase of 94% year-over-year.

• Gross Margin – Our gross margin was 78% for the year, compared to 75% for 2021.

• Net Loss – Our net loss was $(65.7) million for the year, compared to $(107.7) million for 2021.

• Adjusted EBITDA – Our Adjusted EBITDA was $(15.8) million for the year, compared to $(30.1) million

for 2021.2

• Adjusted EBITDA margin – Our Adjusted EBITDA margin was (3)%, compared to (11)% for 2021.

• Subscribers – Our subscribers were 1 million as of December 31, 2022, an increase of 88% from

December 31, 2021.

• Monthly Online Revenue per Average Subscriber – Our Monthly Online Revenue per Average Subscriber

was $53 as of December 31, 2022, an increase of 4% from December 31, 2021.

• Subscriptions – Our subscriptions were 1.1 million as of December 31, 2022, an increase of 83% from

December 31, 2021.

• Net Orders – Our net orders were 6.1 million for the year, an increase of 75% from 2021.

• Average Order Value (‘‘AOV’’) – Our AOV was $82 for the year, an increase of 11% from 2021.

2022 Executive Compensation Highlights

In 2022, the compensation of our Named Executive Officers was determined as follows:

• Base Salaries. Our compensation committee increased the annual base salaries of our Named Executive

Officers, excluding Mr. Okupe, by an average of 8.34%.

• Annual Incentive Bonus Opportunities. Our Board of Directors approved the target annual incentive

bonus opportunity of our CEO at 100% of his annual base salary (the same as in 2021) and increased the

target annual incentive bonus opportunities of Ms. Baird, Mr. Okupe, Ms. Boughton and Mr. Chi by 10% to

60% of each of their annual base salaries.

• Annual Incentive Bonus Awards. Under the Hims & Hers Health, Inc. Incentive Bonus Plan, participants

were eligible to earn cash bonus awards based on our actual performance as measured against

pre-established target levels of net revenue and adjusted earnings before interest, taxes, depreciation, and

amortization (‘‘Adjusted EBITDA’’, as defined below) for 2022. Based on our achieving at least 119% of

our net revenue target and a lower loss of 80% or less of our Adjusted EBITDA target loss, our Named

Executive Officers earned 200% of their target annual incentive bonus opportunities. Our CEO received

$1,200,000 and our other Named Executive Officers who participated in the plan received amounts ranging

from $505,973 to $561,600.

2 A reconciliation of Adjusted EBITDA, a non-GAAP financial measure, to net loss, its most comparable financial measure under generally
accepted accounting principles in the United States (U.S. GAAP”), is provided in Annex A to this proxy statement.
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• Long-Term Incentive Compensation Awards. In February 2022, the compensation committee approved the

following equity awards for our Named Executive Officers other than Ms. Becklund:

○ RSU Awards – Restricted Stock Unit (‘‘RSU’’) awards that may be settled for shares of our Class A

Common Stock, including an RSU award in the amount of 563,872 shares for our CEO and RSU

awards in amounts ranging from 149,700 shares to 838,323 shares for Ms. Baird, Mr. Okupe,

Ms. Boughton and Mr. Chi;

○ Stock Option Awards – Stock option awards that may be exercised at the applicable exercise price for

shares of our Class A Common Stock in the amount of 1,042,820 shares for our CEO and in amounts

ranging from 968,991 shares to 1,661,128 units for Ms. Baird, Mr. Okupe, Ms. Boughton and Mr. Chi;

and

○ Performance Awards – Stock option awards that vest in part based upon achievement of specified

stock price target(s) that may be exercised at the exercise price of $5.01 for shares of our Class A

Common Stock in the amount of 2,085,640 shares for our CEO.

Additionally, in August 2022, the compensation committee approved for Mr. Chi an RSU award that may be

settled for shares of our Class A Common stock in the amount of 263,929 shares and a stock option award in the

amount of 348,432 shares that may be exercised at the exercise price of $6.82 for shares of our Class A Common

Stock.

• Compensation Arrangements with Ms. Becklund. In connection with her appointment as Senior Vice

President and principal accounting officer, effective January 24, 2022, the compensation committee

approved an increase to Ms. Becklund’s annual base salary to $350,000 retroactive to January 1, 2022. She

received an increase in base salary to $365,000 in June 2022 in the ordinary course in connection with her

anniversary with the Company. Additionally, in February, May, and August 2022, Ms. Becklund was

granted RSU awards that may be settled for 29,940, 64,308, and 36,656 shares of our Class A Common

Stock, respectively.

For more information on our equity awards, see ‘‘Compensation Elements – Long-Term Incentive

Compensation’’ below.

Executive Compensation Policies and Practices

We endeavor to maintain sound governance standards consistent with our executive compensation policies and

practices. The compensation committee intends to evaluate our executive compensation program on a regular basis

to ensure that it is consistent with our short-term and long-term goals, given the dynamic nature of our business and

the market in which we compete for executive talent. The following summarizes our key executive compensation-

related policies and practices:

What We Do

• Maintain an Independent Compensation Committee. The compensation committee consists solely of

independent directors who establish our executive compensation policies and practices.

• Retain an Independent Compensation Consultant. Since its formation, the compensation committee has

engaged its own compensation consultant to provide information, analysis, and other advice on executive

compensation matters independent of management. This consultant performed no other consulting or other

services for us in 2022.

• Conduct an Annual Executive Compensation Review. The compensation committee intends to review and

approve our executive compensation strategy and program at least annually, including a review and

determination of any compensation peer group that it approves for use for comparative purposes and a

review of our compensation-related risk profile to ensure that our executive compensation program does

not encourage excessive or inappropriate risk-taking and that the level of risk that it does encourage is not

reasonably likely to have a material adverse effect on us.

• Significant Portion of Target Total Direct Compensation ‘‘At-Risk.’’ A significant portion of our Named

Executive Officers’ annual target total direct compensation is ‘‘at risk’’ based on our financial results and

our stock price performance to align the interests of our Named Executive Officers with those of our

stockholders. See the chart below in ‘‘Compensation Elements’’ on page 31 of this proxy statement.
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• Establish Multi-Year Vesting Requirements. The equity awards granted to our Named Executive Officers

vest over multi-year periods, consistent with current market practice and our retention objectives.

• Maintain ‘‘Double-Trigger’’ Change-in-Control Arrangements. All payments and other benefits that our

Named Executive Officers may be eligible to receive under their Change in Control and Severance

Agreements in the event of a change in control of the Company are ‘‘double-trigger’’ arrangements (that is,

they require both a change-in-control of the Company plus a qualifying involuntary or constructive

termination of employment before payments and benefits are paid). In addition, all such payments and

benefits are subject to the execution and delivery of an effective general release of claims in favor of the

Company.

• Annual Say on Pay Advisory Votes. We conduct an annual advisory stockholder vote on the compensation

of our Named Executive Officers (a ‘‘say on pay’’ vote).

What We Do Not Do

• No Single-Trigger Vesting Acceleration. We do not provide ‘‘single-trigger’’ vesting acceleration of equity

awards in connection with a potential change of control of the Company.

• No Gross Up Benefits. We do not provide our Named Executive Officers with excise tax reimbursement

payments (including ‘‘gross-ups’’) on payments or benefits contingent upon a change in control of the

Company or any other gross up benefits.

• No Formal Benchmarking. The compensation committee does not engage in formal benchmarking against

other companies’ compensation programs or practices to establish our compensation levels or make specific

compensation decisions with respect to our Named Executive Officers. The compensation committee

believes that overreliance on benchmarking can result in compensation that is unrelated to the value

delivered by our Named Executive Officers because compensation benchmarking does not take into

account the specific performance of our Named Executive Officers or our relative size and performance.

• No Executive Retirement Plans. We do not currently offer defined benefit pension plans or any

non-qualified deferred compensation plans or arrangements to our Named Executive Officers other than the

plans and arrangements that are available to all employees. Our Named Executive Officers are eligible to

participate in our 401(k) plan on the same basis as our other full-time employees.

• No Perquisites. Perquisites or other personal benefits are a de minimis part of our compensation program

for our Named Executive Officers.

• No Special Health or Welfare Benefits. We do not provide our Named Executive Officers with any health

or welfare benefit programs, other than participation in our broad-based employee programs on the same

basis as our other full-time employees.

• No Hedging or Pledging of our Equity Securities. Our Insider Trading Policy prohibits our employees,

including our officers, and the non-employee members of our Board of Directors from engaging in hedging

or pledging transactions involving the Company’s securities.

• No Stock Option Re-pricing. We do not permit options to purchase shares of our Class A Common Stock

to be re-priced to a lower exercise price without the approval of our stockholders and, to the extent required

by the governing documents, the affected optionees.

Stockholder Advisory Vote Frequency of Future Stockholder Advisory Votes on Named Executive Officer
Compensation

At the 2022 Annual Meeting, we conducted a non-binding advisory vote for our stockholders to indicate their

preferred frequency of future non-binding advisory votes on the compensation of our Named Executive Officers,

commonly known as a ‘‘Say-on-Frequency’’ or ‘‘Say-When-on-Pay’’ vote, where they were able to select a preferred

frequency of one year, two years or three years.

Our Board of Directors determined that an advisory vote on Named Executive Officer compensation that occurs

annually is the most appropriate choice for our Company, and unanimously recommended that stockholders vote for

a one-year interval for such future votes. At the 2022 Annual Meeting, our stockholders adopted an annual cadence

for future advisory votes on Named Executive Officer compensation. At the 2023 Annual Meeting, the stockholders

will have the opportunity to approve, on an advisory basis, the compensation of our named executive officers.
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Executive Compensation Philosophy and Objectives

Going forward, we intend to design our executive compensation program to (i) allow us to attract and retain

highly qualified executives, and (ii) allow these executives the opportunity to own a portion of the Company. We

believe that our ability to ensure that our senior executive team is engaged and productive depends in large part upon

how we structure our compensation program. In addition, for us to be appropriately positioned to attract new talent,

we must be prepared to be, and be perceived as, an employer that offers competitive compensation. Providing our

executives an opportunity to be partial owners in our business fosters their active engagement in our success and

aligns their interests with those of our stockholders. Consistent with this philosophy, we have designed our executive

compensation program to achieve the following primary objectives:

• provide market competitive compensation and benefits that will attract, retain, motivate, and reward our

executives within the context of responsible cost management;

• establish a direct link between our financial and operational results and strategic objectives to the

compensation of our executives;

• align the interests and objectives of our executives with those of our stockholders by linking their long-term

incentive compensation opportunities to stockholder value creation and their cash incentives to our annual

performance; and

• offer total compensation opportunities to our executives that, while competitive, are internally consistent

and fair.

To achieve our compensation objectives, historically we have structured the annual compensation of our

executive officers, including certain of our Named Executive Officers, to include the following three principal

elements: base salary, annual incentive bonus opportunities, and long-term incentive compensation opportunities in

the form of equity awards:

Compensation Element Compensation Purpose

Base Salary Provide our executives with a fixed amount of cash designed to allow

satisfaction of ongoing living expenses in a manner that is competitive in the

market in which we compete for talent

Annual Incentive Bonus Reward our executives for contributions to Company short-term performance

Long-Term Incentive

Compensation

Promote an employee ownership culture and maximize stockholder value by

aligning the interests of our executives with those of our stockholders through

the grant of equity awards

Compensation-Setting Process

Role of the Compensation Committee

The compensation committee is responsible for discharging the responsibilities of our Board of Directors

relating to the compensation of our executive officers, including our Named Executive Officers, and for

recommending to our Board of Directors for approval the form and amount of cash and equity-based and other

compensation to be paid to the non-employee members of our Board of Directors. The compensation committee has

the overall responsibility for overseeing our compensation and benefits policies and practices generally, and

overseeing, reviewing, and making recommendations to our Board of Directors with respect to the adoption and

approval of, or amendments to, the Company stock plans, as well as the responsibility to administer and interpret the

Company stock plans, including making grants of awards thereunder and setting the terms and conditions

(including performance conditions) of such awards.

To the extent permitted by applicable law, the compensation committee may delegate to two or more officers

of the Company the authority to grant such rights or options created by the Company to employees of the Company

or of any subsidiary of the Company who are not directors or executive officers within the limits required by

applicable law and set forth in a policy or one or more resolutions of our Board of Directors and/or the compensation

committee, as applicable. To date, the compensation committee has not delegated any such authority.
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The compensation committee will review and approve the form and amount of the compensation to be paid or

awarded to our CEO. The compensation committee will also review and approve the form and amount of the

compensation to be paid or awarded to our other executive ‘‘officers,’’ (as defined in the rules under Section 16 of

the Exchange Act), including our other Named Executive Officers, at least annually and will be informed by the

recommendations of our CEO. The compensation committee will:

• Establish annually corporate goals and objectives relevant to compensation for our CEO;

• Evaluate annually our CEO’s performance against any corporate goals and objectives relevant to our CEO’s

compensation;

• Establish annually corporate goals and objectives relevant to compensation, in consultation with our CEO,

for our other executive officers and employees;

• Evaluate annually, in consultation with our CEO, our other executive officers’ performance against any

corporate goals and objectives relevant to such individuals’ compensation;

• Administer and, if determined to be necessary, amend the Company’s deferred compensation plan if any,

and any other material compensation plan; provided that the compensation committee may delegate routine

administration of such plans to an administrative committee consisting of Company officers or other

employees; and

• Annually review the Company’s compensation philosophy and strategy.

The compensation committee will also review periodically the succession planning for our CEO and other

executive officers, report the findings and recommendations to our Board of Directors, and work with our Board of

Directors in evaluating potential successors to these positions; participate in the preparation of the Compensation

Discussion and Analysis, provide a compensation committee report for inclusion in the Company’s proxy statement

and generally oversee the Company’s compensation-related disclosure; oversee the Company’s submission to, and

consider the results of, stockholder votes of matters relating to compensation, including stockholder proposals or

advisory votes on Named Executive Officer compensation and the frequency of such votes, incentive, and other

compensation plans, and amendments to such plans; oversee the management of risks associated with the Company’s

compensation programs, policies, and practices, including an annual review of the Company’s risk management

processes related to its compensation programs, including to determine whether any such program encourages undue

or inappropriate risk-taking by Company personnel that is reasonably likely to have a material adverse effect on the

Company; assist our Board of Directors in its oversight of the development, implementation, and effectiveness of the

Company’s policies and strategies relating to its human capital management function, including, but not limited to,

those policies and strategies regarding recruiting, retention, career development and progressions, management

succession, diversity, and employment practices; and perform such other duties and responsibilities as further

described in its charter, which is reviewed annually and revised and updated as warranted. The charter is available

at https://investors.forhims.com/governance.

In carrying out its responsibilities, the compensation committee evaluates our compensation policies and

practices with a focus on the degree to which these policies and practices reflect our executive compensation

philosophy, develops strategies, and makes decisions that it believes further our philosophy or align with

developments in best compensation practices and reviews the performance of our executive officers when making

decisions with respect to their compensation.

The compensation committee has retained a compensation consultant (as described below) to provide support

in the review and assessment of our executive compensation program; however, the compensation committee

exercises its own judgment in making final decisions with respect to the compensation of our executive officers,

including our Named Executive Officers.

Setting Target Total Direct Compensation

During the first quarter of each fiscal year, the compensation committee conducts a review of the compensation

arrangements of our executive officers, including our Named Executive Officers. As part of this review, the

compensation committee evaluates the base salary levels and short-term and long-term incentive compensation

opportunities of our executive officers.

The compensation committee does not intend to establish a specific target for formulating the base salaries and

short-term and long-term incentive compensation opportunities of our executive officers. In making decisions about
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the compensation of our executive officers, including our Named Executive Officers, the members of the

compensation committee intend to rely primarily on their general experience and subjective considerations of various

factors, including some or all of the following:

• our executive compensation program objectives;

• our performance against the financial, operational, and strategic objectives established by the compensation

committee and our Board of Directors;

• each individual executive officer’s knowledge, skills, experience, qualifications, and tenure relative to other

similarly situated executives at companies in the competitive market;

• the scope of each executive officer’s role and responsibilities compared to other similarly situated

executives at companies in the competitive market;

• the prior performance of each individual executive officer, based on a subjective assessment of his or her

contributions to our overall performance, ability to lead his or her business unit or function, and work as

part of a team, all of which reflect our core values;

• the potential of each individual executive officer to contribute to our long-term financial, operational, and

strategic objectives;

• compensation parity among our executive officers;

• our financial performance relative to our peers; and

• the recommendations of our CEO with respect to the compensation of our executive officers (except with

respect to his own compensation).

These factors provide the framework for compensation decision-making regarding the compensation

opportunity for each executive officer, including our Named Executive Officers. No single factor is determinative in

setting compensation levels, nor is the impact of any individual factor on the determination of compensation levels

quantifiable.

The members of the compensation committee do not weigh these factors in any predetermined manner, nor do

they apply any formulas in making their compensation decisions. The compensation committee members consider

this information in light of their individual experience, knowledge of the Company, knowledge of the competitive

market, knowledge of each executive officer, and business judgment in making their decisions.

The members of the compensation committee do not engage in formal benchmarking against other companies’

compensation programs or practices to set compensation levels or make specific compensation decisions with respect

to our executive officers. Instead, in making its determinations, the compensation committee reviews information

summarizing the compensation paid at a representative group of peer companies, to the extent that the executive

positions at these companies are considered comparable to our positions and informative of the competitive

environment, to gain a general understanding of market compensation levels.

Role of Management

In discharging its responsibilities, the members of the compensation committee work with members of our

management, including our CEO. In addition, our Chief Legal Officer regularly attends the general portion of the

compensation committee meetings. Our management assists the compensation committee by providing information

on corporate and individual performance, market compensation data, and management’s perspective on compensation

matters. The compensation committee solicits and reviews our CEO’s proposals with respect to program structures,

as well as his recommendations for adjustments to base salaries, annual incentive bonus opportunities, and long-term

incentive compensation opportunities, and other compensation-related matters for our executive officers (except with

respect to his own compensation).

At least each fiscal year, our CEO reviews the performance of our other executive officers based on such

individual’s level of success in accomplishing business objectives and his or her overall performance and then shares

these evaluations with, and makes compensation recommendations to, the compensation committee. The members of

the compensation committee review and discuss our CEO’s proposals and recommendations with our CEO and
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consider them as one factor in determining and approving the compensation of our executive officers. Our CEO also

generally attends meetings of our Board of Directors and the compensation committee at which executive

compensation matters are addressed, except with respect to discussions involving his own compensation.

Role of the Compensation Consultant

The members of the compensation committee have the authority to retain an external compensation consultant

to assist them by providing information, analysis, and other advice relating to the compensation of our executive

officers, including our Named Executive Officers, including the authority to approve the consultant’s reasonable fees

and other retention terms. The compensation consultant reports directly to the compensation committee and its chair

and serves at the discretion of the compensation committee, which reviews the engagement annually.

In September 2020, our Board of Directors engaged Compensia, Inc. (‘‘Compensia’’), a national compensation

consulting firm, to serve as compensation consultant to the Board, and upon its formation in January 2021, the

compensation committee, to advise on executive compensation matters, including competitive market pay practices

for our executive officers, including our Named Executive Officers, and with the data analysis and selection of a

compensation peer group.

During 2022, Compensia attended the meetings of the compensation committee, both with and without

management present, as requested and provided various services, including, but not limited to, the review and

analysis of the compensation of the non-employee members of our Board of Directors; the review and analysis of

the compensation of our executive officers; the analysis, selection, and updating of a compensation peer group; the

analysis of various retention strategies and the retention of certain key employees; the competitive market positioning

of various executive roles; the review and analysis of competitive market data for various executive roles; the

development of broad-based equity guidelines; the review of practices with respect to compensation recovery

policies; the review of market practices for the design of a short-term incentive bonus plan; a compensation risk

assessment; the review and analysis of equity dilution versus peers; updates on regulatory trends and developments

related to executive compensation; and advice on compensation committee items. The terms of Compensia’s

engagement include reporting directly to the compensation committee chair. In 2022, Compensia did not provide any

other services to us.

The compensation committee has evaluated its relationship with Compensia to assess Compensia’s

independence from management. This review process included a review of the services that Compensia provided, the

quality of those services, and the fees associated with the services provided during 2022. Based on this review, as

well as consideration of the factors affecting independence set forth in Exchange Act Rule 10C-1(b)(4),

Section 303A.05(c)(iv) of the NYSE rules, and such other factors as were deemed relevant under the circumstances,

the compensation committee has determined that no conflict of interest was raised as a result of the work performed

by Compensia.

Competitive Positioning

The compensation committee believes that peer group comparisons are useful guides to evaluate the

competitiveness of our executive compensation program and related policies and practices. For purposes of assessing

the compensation of our executive officers against the competitive market, the compensation committee reviews and

considers the compensation levels and practices of a select group of peer companies. This compensation peer group

consists primarily of companies in the health and wellness, technology and consumer technology, and consumer

sectors that are similar to us in terms of revenue, market capitalization, and industry focus. The competitive data

drawn from this compensation peer group is only one of several factors that the compensation committee considers

in making decisions with respect to the compensation of our executive officers.

In August and September of 2021, with the assistance of Compensia, the compensation committee reviewed its

then-current compensation peer group and considered changes in order to reflect our financial profile and other

comparable characteristics. In September 2021, the compensation committee agreed upon an updated compensation

peer group. The companies in this compensation peer group used for purposes of establishing our executive

compensation program for 2022 were selected on the basis of their similarity to us, based on the following criteria:

• publicly traded companies headquartered in the United States and traded on a major United States stock

exchange;

• companies in the healthcare industry (including healthcare equipment, healthcare services, healthcare

supplies, and healthcare technology), companies in the technology and consumer technology industries
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(including application software, casinos and gaming, data processing and outsourced services, interactive

home entertainment, interactive media and services, internet and direct marketing retail, internet services

and infrastructure, and systems software), and companies in the consumer industry (including household

products, leisure products, movies and entertainment, and personal products);

• companies with revenues within a range of approximately 0.33x to approximately 4.0x of our then-last four

fiscal quarter revenue of approximately $171 million (approximately $57 million to approximately

$684 million); and

• companies with market capitalization within a range of approximately 0.33x to approximately 4.0x of our

estimated valuation of approximately $2.2 billion as of September 2021 (approximately $717 million to

approximately $8.6 billion).

As a result, the compensation committee approved a compensation peer group consisting of the following

companies:

1Life Healthcare Freshpet PetMed Express
Accolade GoodRx Holdings Poshmark
American Well Inspire Medical Systems The Honest Company
Cars.com iRhythm Technologies The Real Real
Eargo Lemonade ThredUp
e.l.f. beauty PagerDuty ZipRecruiter
Eventbrite

The compensation committee used data drawn from the companies in our compensation peer group, as well as

data from a custom data cut drawn from the Radford Global Technology Survey database, to evaluate the competitive

market when determining the target total direct compensation packages for our executive officers, including our

Named Executive Officers, including base salary, target annual incentive bonus opportunities, and long-term

incentive compensation opportunities.

The compensation committee reviews our compensation peer group at least annually and makes adjustments to

its composition if warranted, taking into account changes in both our business and the businesses of the companies

in the peer group.

Compensation Elements

As noted above, our executive compensation program consists of three principal elements – base salary, annual

incentive bonus opportunities, and long-term incentive compensation in the form of equity awards.

The relative proportion of fixed and incentive compensation paid to our CEO and to our other Named Executive

Officers for 2022 is reflected below.

CEO Target

Total Direct Compensation

Other NEOs Average Target

Total Direct Compensation

Other* 0.03% Salary 5.55%

Bonus 10.10%

Equity

(Time-Based) 48.99%

Equity

(Performance-Based)

35.33%

Other* 0.10% Salary 13.57%

Bonus 4.43%

Equity

(Time-Based) 81.90%

9 4 .4 5 %  A t - R i s k  P a y

86 .4 3 %  A t - R i s k  P a y

* Other compensation includes a Company match for contributions to the Company’s 401(k) plan.
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Base Salary

Base salary represents the fixed portion of the compensation of our executive officers, including our Named

Executive Officers, and is an important element of compensation intended to attract and retain highly talented

individuals. We use base salary to provide each executive officer with a specified level of cash compensation during

the fiscal year with the expectation that he or she will perform his or her responsibilities to the best of his or her ability

and in our best interests.

The initial base salary of each executive officer, including our Named Executive Officers, was established

through arm’s-length negotiation at the time we hired the individual, taking into account his or her position,

qualifications, experience, prior salary level, and the base salaries of our other executive officers. These base salaries

were subsequently adjusted from time to time by the compensation committee after an evaluation of our corporate

performance and each executive officer’s individual performance.

The compensation committee annually reviews the base salaries of our executive officers each year as part of

their annual review of our executive compensation program, with input from our CEO (except with respect to his own

base salary) and make adjustments as they determine to be reasonable and necessary to reflect the scope of an

executive officer’s performance, individual contributions and responsibilities, position in the case of a promotion,

market conditions, the recommendations of our CEO, and the other factors described in ‘‘Compensation-Setting

Process - Setting Target Total Direct Compensation’’ above.

In February 2022, in connection with its annual review of our executive compensation program, the

compensation committee set the base salaries of each of our executive officers, including our Named Executive

Officers, at the following amounts, effective January 1, 2022:

Named Executive
Officer 2022 Base Salary

Percentage Adjustment
from 2021 Base Salary(3)

Mr. Dudum. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $600,000 4.35%

Ms. Baird . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $468,000 —

Mr. Okupe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $450,000(1) —

Ms. Boughton . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $425,000 —

Mr. Chi. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $425,000 —

Ms. Becklund. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $350,000(2) 16.67%

(1) Effective as of January 24, 2022, his employment start date with the Company.

(2) Ms. Becklund’s base salary increase in 2022 was approved by the compensation committee in January 2022. In June 2022, in the ordinary

course in connection with her employment anniversary, Ms. Becklund received an additional salary increase, which brought her base salary

to $365,000.

(3) From salaries as of December 31, 2021.

Annual Incentive Bonus Plan

In August 2021, the compensation committee approved an annual cash bonus plan to provide selected

employees, including our executive officers, with the opportunity to earn cash bonus awards based upon the

achievement of Company short-term financial and strategic performance goals (the ‘‘Annual Incentive Bonus Plan’’).

We use the Annual Incentive Bonus Plan to motivate our applicable employees, including our executive officers, to

achieve our financial performance goals as set forth in our annual operating plan.

Pursuant to the Annual Incentive Bonus Plan, the compensation committee established a target annual incentive

bonus opportunity for each participant in the plan with actual awards paid from the bonus pool determined based on

actual performance against pre-established financial goals during the applicable performance period. For 2022, the

performance period was January 1, 2022 through December 31, 2022.

Unless otherwise determined by the compensation committee, to be eligible to earn an incentive bonus award,

a participant must be employed by us or an affiliate of the Company on the date the incentive bonus award is paid.

Earned incentive bonus awards, if any, are to be paid in cash no later than two and one-half months following the

end of the applicable performance period and after the compensation committee had determined and certified the
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level of performance achieved and the amount of the incentive bonus awards earned. The compensation committee

reserves the right, in its sole discretion, to settle a bonus award in cash or with a grant of a share-based award under

our then-current equity compensation plan (or a combination thereof with an aggregate value equal to the earned

bonus).

All annual incentive bonus awards under the Annual Incentive Bonus Plan are subject to any Company

recoupment or ‘‘clawback’’ policy, as may be in effect from time to time, including any policy required by Section

954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act. We anticipate adopting a clawback policy

that is compliant with the requirements of Exchange Act Rule 10D-1 later in 2023 or in early 2024.

Target Annual Incentive Bonus Opportunities for 2022

The initial target annual incentive bonus opportunity of each of our executive officers, including our Named

Executive Officers, was established through arm’s-length negotiation at the time we hired the individual, taking into

account his or her position, qualifications, experience, prior salary level, and the base salaries of our other executive

officers.

The compensation committee annually establishes the target incentive bonus opportunity for each eligible

participant, including each Named Executive Officer, based upon a specific percentage of such participant’s annual

base salary for the performance period. In setting these percentages, the compensation committee takes into

consideration the recommendations of our CEO, as well as the other factors described in ‘‘Compensation-Setting

Process – Setting Target Total Direct Compensation’’ above.

In February 2022, the compensation committee set the target annual incentive bonus opportunities for our

executive officers, including our Named Executive Officers. The target annual incentive bonus opportunities of our

Named Executive Officers were as follows:

Named Executive
Officer

2022 Target Annual
Incentive Bonus

Opportunity (as a
percentage of base salary)

2021 Target Annual
Incentive Bonus

Opportunity (as a
percentage of base salary)

Mr. Dudum . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100% 100%

Ms. Baird. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60% 50%

Mr. Okupe(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60% n/a

Ms. Boughton . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60% 50%

Mr. Chi . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60% 50%

Ms. Becklund(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . n/a n/a

(1) Mr. Okupe commenced employment with us in 2022.

(2) Ms. Becklund’s executive appointment was temporary; therefore, she did not participate in the Annual Incentive Bonus Plan.

Corporate Performance Measures

During 2022, participants in the Annual Incentive Bonus Plan were eligible to receive bonus awards based upon

our actual achievement against two corporate performance metrics that were selected by the compensation committee

and that were closely related to the financial and strategic objectives that were important to us. In February 2022, the

compensation committee selected ‘‘Revenue’’ (weighted 70%) and ‘‘Adjusted EBITDA’’ (weighted 30%), as defined

below, as the two corporate performance metrics for the Annual Incentive Bonus Plan for 2022. The compensation

committee believed these performance metrics were appropriate because, in its view, they were strong indicators of

the successful execution of our business objectives for 2022, and they provided a strong emphasis on growth while

managing expenses and strengthening our customer and commercial relationships. The compensation committee also

believed these metrics would influence the creation of sustainable long-term stockholder value.

The corporate performance metrics used for purposes of the Annual Incentive Bonus Plan for 2022 were defined

as follows:

• ‘‘Revenue’’ meant our GAAP total net revenue for 2022, as reflected in our audited financial statements for

2022; and

• ‘‘Adjusted EBITDA,’’ which is a non-GAAP financial measure, meant net loss before stock-based

compensation, depreciation and amortization, impairment for long lived assets, acquisition-related costs
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(which included (i) acquisition professional services; and (ii) consideration paid for employee

compensation with vesting requirements incurred directly as a result of acquisitions, inclusive of

revaluation of earn-out consideration recorded in general and administrative expenses), income taxes,

interest income, interest expense, change in fair value of liabilities, one-time bonuses and warrant expense

in connection with the combination of Hims, Inc. (‘‘Hims’’) and Oaktree Acquisition Corp. (‘‘OAC’’), with

Hims continuing as the surviving entity and as a wholly-owned subsidiary of OAC, which changed its name

to Hims & Hers Health, Inc., and amortization of debt issuance costs.

In February 2022, the compensation committee established a threshold, target, and maximum achievement level

for each of these corporate performance metrics. Each of the corporate performance metrics was evaluated separately

and could be earned independently from the other performance metric. Achievement levels for performance between

the threshold and target performance levels and between the target and maximum performance levels were to be

calculated using straight-line interpolation. The threshold, target, and maximum performance levels and bonus pool

funding for each of the corporate performance metrics were as follows:

Performance
Metric

Threshold
(0% Payout)

Threshold
(50%

Payout)

Target
(100%
Payout)

125%
Payout

150%
Payout

Maximum
(200%
Payout)

Revenue . . . . . . . . . . . . . < $350 million $350 million
(90% of target
performance)

$390 million $415 million
(106% of target

performance)

$435 million
(112% of target

performance)

$465 million
(119% of target

performance)

Adjusted EBITDA. . . . . . < ($33.6 million) ($33.6 million)
(120% of target

performance)

($28 million) ($26.6 million)
(95% of target
performance)

($25.2 million)
(90% of target
performance)

($22.4) million
(80% of target
performance)

Annual Incentive Bonus Plan Payments

Under the Annual Incentive Bonus Plan, cash bonus awards were to be paid from a bonus pool based on our

performance with respect to each of the corporate performance metrics and the extent to which each objective was

achieved for the applicable year. The compensation committee did not make any discretionary adjustments to the

bonus pool or the incentive cash bonus awards earned by our Named Executive Officers during 2022.

The percentage achievement and the corresponding payment levels with respect to each corporate performance

metric, as determined by the compensation committee based on our actual performance, is set forth in the table below.

For purposes of determining the weighted percentage achievement level, if the percentage achievement level

exceeded 100%, the weighted percentage achievement level was determined by multiplying the weighted percentage

achievement level by 2.

Performance Metric
Weighting
Percentage

Target
Performance

Level

Actual
Performance

Level

Minimum
Percentage

Achievement
Required for
Full Payout

Minimum
Percentage

Achievement
Satisfied

Weighted
Percentage

Achievement
Level

Revenue . . . . . . . . . . . . . . . . . 70% $390 million $527 million 119% Yes 140%

Adjusted EBITDA . . . . . . . . . 30% ($28) million ($15.8) million 80% Yes 60%

Total Weighted Percentage

Achievement Level. . . . . . . . 200%

As a result, the compensation committee established a bonus pool based on the total weighted percentage

achievement level and our Named Executive Officers earned annual incentive bonus awards equal to 200% of their

target annual incentive bonus opportunities.

The following table sets forth the target incentive bonus opportunities and the actual incentive bonus award

made to our Named Executive Officers for 2022. Mr. Okupe’s bonus was prorated from his start date with the

Company of January 24, 2022. Ms. Becklund was not eligible to receive a bonus under the Annual 2022 Incentive

Bonus Plan for 2022 as she served only temporarily as Interim Principal Financial Officer.
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Named Executive
Officer

Target Annual Cash
Bonus Opportunity

(as a percentage
of base salary)

Target Annual
Incentive Bonus

Opportunity
($)

Weighted
Percentage

Achievement
Level

Annual Incentive
Bonus Award

(prorated)

Mr. Dudum. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100% $600,000 200% $1,200,000

Ms. Baird . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60% $280,800 200% $ 561,600

Mr. Okupe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60% $270,000 200% $ 505,973

Ms. Boughton. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60% $255,000 200% $ 510,000

Mr. Chi . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60% $255,000 200% $ 510,000

Long-Term Incentive Compensation

As a technology company that encounters significant competition for qualified personnel, long-term incentive

compensation plays a critical role in our ability to attract, hire, motivate, reward, and retain qualified and experienced

executives. The use of long-term incentive compensation in the form of equity awards is necessary for us to compete

for qualified executives without significantly increasing cash compensation and is the most important element of our

executive compensation program. We use equity awards to incentivize and reward our executive officers, including

our Named Executive Officers, for long-term corporate performance based on the value of our Class A Common

Stock and thereby align their interests with the interests of our stockholders. The realized value of these equity awards

bears a direct relationship to our stock price, and, therefore, these awards serve as an incentive for our executive

officers to create sustainable value for our stockholders. Equity awards also help us retain our executive officers in

a highly competitive market.

During 2022, the compensation committee made several grants of equity awards to our executive officers as part

of the compensation committee’s annual review of executive compensation and for retention purposes.

See ‘‘Compensation-Setting Process – Setting Target Total Direct Compensation’’ above for the factors that are

considered in determining the size of equity awards. The terms and conditions of these equity awards are as follows:

RSU Awards

In February 2022, the compensation committee approved grants of RSU awards to our executive officers,

including our Named Executive Officers, that may be settled for shares of our Class A Common Stock, with such

awards vesting quarterly over four years commencing on the first Company Quarterly Vesting Date following the date

of such grant, subject to continuous service conditions. ‘‘Company Quarterly Vesting Date’’ means each of March 15,

June 15, September 15, and December 15 of a given year. The aggregate number of shares underlying the RSU

awards granted to our Named Executive Officers by the compensation committee were as follows:

Named Executive Officer

RSU Award Granted
(number of shares subject to

award)

Mr. Dudum. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 563,872

Ms. Baird . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 299,401

Mr. Okupe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 838,323

Ms. Boughton . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 174,650

Ms. Becklund. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29,940

Mr. Chi. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 149,700

Additionally, in August 2022, as a retention measure, the compensation committee approved an RSU award to

Mr. Chi that may be settled for 263,929 shares of our Class A Common Stock.

In May and August 2022, as a retention measure, the compensation committee granted Ms. Becklund RSU

awards that may be settled for 64,308 and 36,656 shares of our Class A Common Stock, respectively.

Stock Option Awards

In February 2022, the compensation committee approved the grant of stock option awards to our executive

officers, including our Named Executive Officers, that may be exercised at the applicable exercise price for shares

of our Class A Common Stock, with such awards vesting on a monthly basis commencing on the first monthly

anniversary of the date of grant, over four years, subject to continuous service conditions.
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The aggregate number of shares underlying the stock option awards granted to our Named Executive Officers

by the compensation committee were equal to the following amounts, as measured on the date of the grant:

Named Executive Officer

Stock Option Award Granted
(number of shares subject to

award)

Mr. Dudum. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,042,820

Ms. Baird . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,661,128

Mr. Okupe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,031,307

Ms. Boughton . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 968,991

Mr. Chi. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 830,563

Ms. Becklund(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . n/a

(1) Ms. Becklund’s executive appointment was temporary; therefore, she did not receive stock option awards.

Additionally, in August 2022, as a retention measure, the compensation committee approved the grant of a stock

option award to purchase 348,432 shares of our Class A Common Stock to Mr. Chi that may be exercised at an

exercise price of $6.82 per share.

CEO Performance Award

In February 2022, the compensation committee approved a grant of a stock option award to purchase

2,085,640 shares of our Class A Common Stock to Mr. Dudum, with an exercise price of $5.01 per share that vests

in four equal tranches. On each annual anniversary date after February 24, 2022, 25% of the shares subject to the

option will vest and become exercisable provided that (i) Mr. Dudum is still employed on the anniversary date and

(ii) the closing price of our Class A Common Stock is more than $10.00 per share in 20 of the 30 trading days prior

to each anniversary date. Vesting of a performance condition can be achieved in subsequent years during the

performance period if it was not previously met. If the stock price target is not achieved by February 24, 2026, then

the performance option would not vest.

The equity awards granted to our Named Executive Officers during 2022 are set forth in the ‘‘2022 Summary

Compensation Table’’ and the ‘‘2022 Grants of Plan-Based Awards Table’’ below. The base salaries and annual

incentive bonus payments to our Named Executive Officers during 2022 are set forth in the ‘‘2022 Summary

Compensation Table’’ below.

Health and Welfare Benefits

Our executive officers, including our Named Executive Officers, are eligible to participate in the same employee

benefit plans, and on the same terms and conditions, as all other full-time, salaried U.S. employees, subject to the

satisfaction of certain eligibility requirements. These benefits include medical, dental and vision insurance, business

travel insurance, an employee assistance program, health and dependent care flexible spending accounts, basic life

insurance, accidental death and dismemberment insurance, short-term and long-term disability insurance,

reimbursement for mobile phone coverage, and commuter benefits.

Our executive officers, including our Named Executive Officers, are eligible to participate in the 401(k) plan we

maintain for our employees generally. The 401(k) plan is intended to qualify under Section 401(k) of the U.S. Internal

Revenue Code of 1986, as amended (the ‘‘Code’’), so that contributions to the 401(k) plan by employees or by us,

and the investment earnings thereon, are not taxable to the employees until withdrawn, and so that contributions made

by us, if any, will be deductible by us when made. Employees may elect to reduce their current compensation by up

to the statutorily prescribed annual limits and to have the amount of such reduction contributed to their 401(k) plan

accounts. Effective June 2021, the compensation committee amended the 401(k) plan to provide that the Company

would match 50% of a participant’s contributions to the Section 401(k) Plan in cash, subject to an annual maximum

limit of $3,000 per employee.

We design our employee benefits programs to be affordable and competitive in relation to the market as well

as compliant with applicable laws and practices. We adjust our employee benefits programs as needed based upon

regular monitoring of applicable laws and practices and the competitive market.
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Perquisites and Other Personal Benefits

Currently, perquisites and other personal benefits represent a de minimis portion of our executive compensation

program. Accordingly, we do not provide significant perquisites or other personal benefits to our executive officers,

including our Named Executive Officers, except as generally made available to all our employees, or in situations

where we believe it is appropriate to assist an individual in the performance of his or her duties, to make our executive

officers more efficient and effective, and for recruitment and retention purposes. During 2022, none of our Named

Executive Officers received perquisites or other personal benefits with a value, in the aggregate, of $10,000 or more.

In the future, we may provide perquisites or other personal benefits in limited circumstances. All future practices

with respect to perquisites or other personal benefits will be approved and subject to periodic review by the

compensation committee.

Employment Agreements; Change of Control and Severance Benefits.

The compensation committee did not approve any changes to our Named Executive Officers’ benefits packages

with regards to potential severance or change of control scenarios during 2022. Our new Chief Financial Officer

entered into an employment offer letter and our standard form of Change in Control and Severance Agreement in

connection with his hiring in January 2022. See ‘‘Employment Agreements’’, ‘‘Post-Employment Compensation’’ and

‘‘Potential Payments Upon Termination or a Change of Control’’ below.

Prohibition on Derivative Securities and Hedging Transactions

Our Insider Trading Policy prohibits our employees, including our officers, and the non-employee members of

our Board of Directors from engaging in transactions in publicly traded options, such as puts and calls, and other

derivative securities with respect to the Company’s securities. This prohibition extends to any hedging or similar

transaction designed to decrease the risks associated with holding the Company’s securities. Stock options, restricted

stock units, restricted stock, stock appreciation rights, and other securities issued pursuant to the Company benefit

plans or other compensatory arrangements with the Company are not subject to this prohibition.

Prohibition on Pledging and Margin Accounts

Because it is possible that upon a default on the loan or a failure to meet a margin call, a lender or broker, as

the case may be, may sell the pledged securities as collateral in a foreclosure sale or the securities held in the margin

account without the beneficial owner’s consent, our Insider Trading Policy prohibits our employees, including our

officers, and the non-employee members of our Board of Directors from pledging Company securities as collateral

for loans and also prohibits these individuals from holding Company securities in a margin account. Such a sale, even

though not initiated at the beneficial owner’s request, is still considered a sale for his or her benefit. If made at a time

when the employee or director is aware of material non-public information or otherwise is not permitted to trade in

the Company’s securities, the sale may result in inadvertent insider trading violations, Section 16 violations

(for officers and directors), and a violation of this policy.

Tax and Accounting Considerations

The compensation committee takes the applicable tax and accounting requirements into consideration in

designing and overseeing our executive compensation program.

Deductibility of Executive Compensation

Generally, Section 162(m) of the Code disallows public companies a tax deduction for federal income tax

purposes of remuneration in excess of $1 million paid to certain persons, generally their chief executive officer, chief

financial officer, and any employee who is among the three highest compensated executive officers for the taxable

year (other than the chief executive officer and chief financial officer), regardless of whether the executive officer

is serving at the end of the public company’s taxable year and regardless of whether the executive officer’s

compensation is subject to disclosure for the last completed fiscal year under the applicable SEC rules

(a ‘‘Covered Employee’’). In addition, once an individual becomes a Covered Employee for any taxable year

beginning after December 31, 2016, that individual will remain a Covered Employee for all future years, including

following any termination of employment.
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Remuneration paid to a Covered Employee in excess of $1 million will be subject to the deduction limit unless

it qualifies for separate transition relief applicable to certain arrangements that qualify as written binding contracts

that were in effect on November 2, 2017 and which have not been subsequently materially modified and certain

remuneration paid pursuant to a compensation plan in existence before the effective date of when we became a

publicly-traded company. The compensation committee reserves the right to pay remuneration to our Covered

Employees even if such remuneration is subject to the deduction limit, without regard to the deduction limit, if it

determines that doing so is in the best interests of the Company and our stockholders.

Accounting for Stock-Based Compensation

The compensation committee takes accounting considerations into account in designing compensation plans and

arrangements for our executive officers and other employees. Chief among these is Financial Accounting Standards

Board Accounting Standards Codification Topic 718 (‘‘ASC Topic 718’’), the standard which governs the accounting

treatment of certain stock-based compensation. Among other things, ASC Topic 718 requires us to record a

compensation expense in our income statement for all equity awards granted to our executive officers, other

employees, and the non-employee members of our Board of Directors. This compensation expense is based on the

grant date ‘‘fair value’’ of the equity award and, in most cases, will be recognized ratably over the award’s requisite

service period (which, generally, will correspond to the award’s vesting schedule). This compensation expense is also

reported in the compensation tables below, even though recipients may never realize any value from their equity

awards.

Post-year-end Compensation Developments

In 2023, we introduced performance-based restricted stock units (‘‘PRSUs’’) for certain of our Named Executive

Officers. These Named Executive Officers will have 2023 target total compensation that includes a mix of base

salary, a target annual incentive bonus opportunity, and a long-term incentive compensation opportunity in the

form of time-based and performance-based equity awards. The compensation committee believes that the addition of

PRSUs to the target total direct compensation mix further aligns the financial interests of our Named Executive

Officers with those of our stockholders.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS

The compensation committee of our Board of Directors has reviewed and discussed with the Company’s

management the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K, and based on

this review and discussion, the compensation committee recommends to the Board of Directors that the

Compensation Discussion and Analysis be included in this proxy statement.

Compensation Committee:

Jules Maltz (chair)

Alex Bard

Kirsten Green
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COMPENSATION TABLES

2022 Summary Compensation Table

The following table shows the compensation earned or received by or paid to our Named Executive Officers in

2022, 2021, and 2020.

Name and Principal
Position Year Salary

Stock
Awards(1)

Option
Awards(1)

Non-Equity
Incentive Plan

Compensation(2)
All Other

Compensation(3)
Total

Compensation

Mr. Dudum . . . . .
Chief Executive
Officer and
Chairman

2022 $600,000 $ 2,824,999 $ 6,296,219 $1,092,329 $ 3,000 $10,816,547

2021 $573,875 $13,053,177 — $1,600,203 $ 3,000 $15,230,255

2020 $527,187 $ 2,842,399 $23,106,043 $ 100,203 — $26,575,832

Ms. Baird. . . . . . .
Chief Operating
Officer

2022 $468,000 $ 1,499,999 $ 3,941,333 $ 446,671 $ 3,000 $ 6,359,003

2021 $466,913 $ 3,977,305 — $ 330,933 $ 3,000 $ 4,778,151

2020 $434,219 $ 1,289,200 $ 2,522,193 $ 80,933 $20,418 $ 4,346,963

Mr. Okupe . . . . . .
Chief Financial
Officer

2022 $422,727 $ 4,199,998 $ 2,446,967 $ 350,000 $ 3,000 $ 7,422,692

Mr. Chi . . . . . . . .
Chief Marketing
Officer

2022 $425,000 $ 2,549,993 $ 3,170,758 $ 89,774 — $ 6,235,525

Ms. Boughton. . . .
Chief Legal Officer

2022 $425,000 $ 874,997 $ 2,299,110 $ 354,656 $ 3,000 $ 3,956,763

2021 $371,437 $ 1,532,529 — $ 815,518 $ 3,000 $ 2,722,484

Ms. Becklund . . . .
Former Interim
Principal Financial
Officer

2022 $358,125 $ 599,991 — — $ 3,000 $ 961,116

2021 $291,288 $ 937,836 — $ 250,000 $ 3,000 $ 1,482,124

(1) Represents the aggregate grant date fair value of stock awards and option awards granted to our Named Executive Officers, computed in

accordance with ASC Topic 718. The assumptions used in determining the grant date fair value of the stock option awards are set forth in

Note 14 to our audited consolidated financial statements for the year ended December 31, 2022, included in the Company’s Annual Report

on Form 10-K filed with the SEC on February 27, 2023. For RSUs, the grant date fair value per share is equal to the closing price of our

common stock on the NYSE on the grant date.

(2) Represents cash amounts earned under our annual incentive bonus plans with respect to 2020 performance paid in February 2021, 2021

performance paid in 2022, and 2022 performance paid in 2023.

(3) Represents a maximum $3,000 Company match for participation in the 401(k) Plan for each Named Executive Officer in 2021 and 2022,

and $20,418 in cash payments in 2020 to Ms. Baird to supplement her housing expenses. Such cash payments to Ms. Baird terminated when

the Company converted to a work-from-home policy effective in June 2020.
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Grants of Plan-Based Awards in 2022 Table

The following table summarizes the equity and other awards granted to our Named Executive Officers in 2022.

Name
Grant
Date

Compensation
Committee

Approval Date

Estimated future payouts
under non-equity incentive

plan awards(1)

All Other
Stock

Awards:
Number
of Shares
of Stock
or Units

(#)(2)

All Other
Option

Awards:
Number

of
Securities

Underlying
Options

(#)(3)

Exercise
or

Base
Price of
Option
Awards
($/share)

Grant
Date
Fair

Value of
Stock &
Option

Awards(4)
Threshold

($)
Target

($)
Maximum

($)

Mr. Dudum . . . . . . 2/24/2022 2/23/2022 563,872 1,042,820 5.01 $5,299,282

2/24/2022 2/23/2022 2,085,640(5) 5.01 $3,821,935

300,000 600,000 1,200,000

Ms. Baird . . . . . . . 2/24/2022 2/10/2022 299,401 1,661,128 5.01 $5,441,333

140,400 280,800 561,600

Mr. Okupe. . . . . . . 2/24/2022 2/10/2022 838,323 1,031,307 5.01 $6,646,965

135,000 270,000 540,000

Mr. Chi . . . . . . . . . 2/24/2022 2/10/2022 149,700 830,563 5.01 $2,720,661

8/10/2022 8/2/2022 263,929(8) 348,432(9) 6.82 $3,000,090

127,500 255,000 510,000

Ms. Boughton . . . . 2/24/2022 2/10/2022 174,650 968,991 5.01 $3,174,107

127,500 255,000 510,000

Ms. Becklund . . . . 2/24/2022 2/10/2022 29,940 $ 149,999

5/11/2022 4/26/2022 64,308(6) $ 199,998

8/10/2022 7/21/2022 36,656(7) $ 249,994

(1) The portion of the annual bonus based on corporate performance may range from a threshold of 50% to a maximum of 200% of the target

bonus. Additional detail regarding the determination of cash bonuses is included above under ‘‘Compensation Discussion and

Analysis — Annual Incentive Bonus Plan — Corporate Performance Measures.’’ Actual payments are set forth under ‘‘Compensation

Discussion and Analysis — Annual Incentive Bonus Plan — Annual Incentive Bonus Plan Payments’’ above and included in the

‘‘2022 Summary Compensation Table’’ above.

(2) Unless otherwise noted, the stock awards (RSUs) vest over a four-year period in substantially equal quarterly installments beginning on the

first quarterly vesting date after March 15, 2022, with the RSUs vesting on each of March 15, June 15, September 15, and December 15,

subject to the Named Executive Officer’s continuous service as of each vesting date.

(3) Unless otherwise noted, the option awards vest over a four-year period in substantially equal monthly installments beginning March 24,

2022, subject to the Named Executive Officer’s continuous service as of each vesting date.

(4) Represents the grant date fair value of such equity awards, computed in accordance with ASC Topic 718. The actual amounts realized by

the Named Executive Officers will vary based on a number of factors, including our stock price at the time of each vesting event. The

assumptions used in determining the grant date fair value of the stock option awards are set forth in Note 14 to our audited consolidated

financial statements for the year ended December 31, 2022, included in the Company’s Annual Report on Form 10-K filed with the SEC

on February 27, 2023. For RSUs, the grant date fair value per share is equal to the closing price of our common stock on the NYSE on the

grant date.

(5) The vesting schedule provides that on each annual anniversary date after February 24, 2022, 25% of the shares subject to the option will

vest provided that (i) Mr. Dudum is still employed on the anniversary date and (ii) the closing price of our Class A Common Stock is more

than $10.00 per share in 20 of the 30 trading days prior to the anniversary date. Vesting is cumulative in subsequent years if the stock price

target condition was not previously met.

(6) The stock awards (RSUs) vest over a four-year period in substantially equal quarterly installments beginning on June 15, 2022, with the

RSUs vesting on each of March 15, June 15, September 15, and December 15, subject to the Named Executive Officer’s continuous service

as of each vesting date.

(7) The stock awards (RSUs) vest over a four-year period in substantially equal quarterly installments beginning on September 15, 2022, with

the RSUs vesting on each of March 15, June 15, September 15, and December 15, subject to the Named Executive Officer’s continuous

service as of each vesting date.

(8) The stock awards (RSUs) vest over a four-year period in substantially equal quarterly installments beginning on the first quarterly vesting

date after September 15, 2022, with the RSUs vesting on each of March 15, June 15, September 15, and December 15, subject to the Named

Executive Officer’s continuous service as of each vesting date.

(9) The option awards vest over a four-year period in substantially equal monthly installments beginning September 10, 2022, subject to the

Named Executive Officer’s continuous service as of each vesting date.
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Outstanding Equity at Fiscal Year End 2022 Table

The following table summarizes the outstanding equity awards held by our Named Executive Officers at

December 31, 2022. The closing price of $6.41 per share of our Class A Common Stock on the last trading

day in 2022 was used to determine the market value of the unvested RSUs shown in the ‘‘Market Value of Shares

or Units of Stock That Have Not Vested ($)’’ column.

Option Awards Stock Awards

Name Grant Date

Number of
securities

underlying
unexercised

options
exercisable(1)

Number
of

securities
underlying
unexercised

options
unexercisable

Equity
incentive

plan
awards:
Number

of
securities

underlying
unexercised
unearned
options

Option
exercise
price ($)

Option
expiration

date Grant Date

Number
of shares

or units of
stock that
have not
vested (2)

Market
value of

shares or
units of

stock that
have not

vested

Equity
incentive

plan
awards:

number of
unearned

shares,
units or

other rights
that have
not vested

Equity
incentive

plan
awards:

market or
payout
value of

unearned
shares, units

or other
rights that
have not

vested

Mr. Dudum . . . . . 6/17/2020 1,623,069 — — 2.43 6/16/2030

6/17/2020(3) — — 1,623,069 2.43 6/16/2030

6/17/2020 3,246,139 — — 2.43 6/16/2030

12/23/2020 584,797 — — 9.41 12/22/2030 12/23/2020 164,602 $1,055,099 — —

1/20/2021 99,845 $ 640,006 161,928 $1,037,958

3/29/2021 65,970 $ 422,868 — —

2/24/2022 217,254 825,566 5.01 2/23/2032 2/24/2022 458,146 $2,936,716 — —

2/24/2022 — — 2,085,640 5.01 2/23/2032

Mr. Okupe . . . . . 2/24/2022 — 1,031,307 5.01 2/23/2032 2/24/2022 838,323 $5,373,650 — —

Ms. Baird . . . . . . 3/29/2018(4) 925,664 — — 0.40 3/28/2028

11/6/2019 113,244 — — 1.75 11/5/2029

5/13/2020 779,072 — — 2.43 5/12/2030

12/23/2020 265,899 — — 9.41 12/22/2030 12/23/2020 74,657 $ 478,551 — —

1/20/2021 49,486 $ 317,205 — —

3/29/2021 10,995 $ 70,478 — —

2/24/2022 346,068 1,315,060 — 5.01 2/23/2032 2/24/2022 243,264 $1,559,322 — —

Ms. Boughton . . . 5/13/2020 327,389 — — 2.43 5/12/2030

12/23/2020 106,540 — — 9.41 12/22/2030 12/23/2020 29,812 $ 191,095 — —

1/20/2021 19,542 $ 125,264 — —

3/29/2021 32,985 $ 211,434 — —

2/24/2022 201,873 767,118 — 5.01 2/23/2032 2/24/2022 141,904 $ 909,605 — —

Ms. Becklund . . . 7/9/2019(4) 11,890 — — 1.75 7/8/2029

12/23/2020 22,648 — — 9.41 12/22/2030 12/23/2020 38,221 $ 244,997 — —

1/20/2021 5,413 $ 34,697 — —

3/29/2021 24,189 $ 155,051 — —

2/24/2022 24,327 $ 155,936 — —

5/11/2022(5) 52,251 $ 334,929 — —

8/10/2022(6) 32,074 $ 205,594 — —

Mr. Chi . . . . . . . 5/27/2021(4) 150,000 210,000 — 13.90 5/26/2031 5/27/2021(4) 150,000 $ 961,500 — —

2/24/2022 173,033 657,530 — 5.01 2/23/2032 2/24/2022 121,632 $ 779,661 — —

8/10/2022 29,036 319,396 — 6.82 8/9/2032 8/10/2022(6) 247,434 $1,586,052 — —

(1) Unless otherwise noted, the stock option awards vest in substantially equal monthly installments over a four-year period, beginning on the

one-month anniversary of each grant date, subject to the Named Executive Officer’s continuous service as of each vesting date.

(2) The RSUs vest over a four-year period in substantially equal quarterly installments as follows, subject to the Named Executive Officer’s
continuous service as of each vesting date:

• For awards granted on December 23, 2020, January 20, 2021, and March 29, 2021, vesting began on June 15, 2021, with the RSUs
subsequently vesting on, in any given year, each of March 15, June 15, September 15 and December 15 (each, a ‘‘Company Quarterly
Vesting Date’’). Certain RSUs are also subject to accelerated vesting in the event the Named Executive Officer is subject to a
qualifying involuntary termination of employment and/or Change in Control (as such term is defined in the applicable RSU
Agreement). Additionally, certain of the RSUs were granted as Earn Out RSUs which began vesting upon the satisfaction of certain
conditions that were met in February 2021 and vest over a four-year period.
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• For awards granted on February 24, 2022, vesting began on June 15, 2022, with the RSUs vesting on each Company Quarterly Vesting
Date thereafter.

(3) The stock option award vests upon achievement of certain performance metrics, subject to the Named Executive Officer’s continuous service
as of each vesting date.

(4) The stock option award vests over a four-year period, with 25% of the stock option award vesting after 12 months and the remainder vesting
in substantially equal monthly installments thereafter, subject in each case to the Named Executive Officer’s continuous service as of each
vesting date.

(5) The RSUs vest over a four-year period, beginning on June 15, 2022, with the RSUs vesting on each Company Quarterly Vesting Date
thereafter, subject to the Named Executive Officer’s continuous service as of each vesting date.

(6) The RSUs vest over a four-year period, beginning on September 15, 2022, with the RSUs vesting on each Company Quarterly Vesting Date
thereafter, subject to the Named Executive Officer’s continuous service with us as of each vesting date.

Option Exercises and Stock Vested in 2022 Table

The following table provides information about stock option exercises and the vesting of RSU awards that occurred

during 2022. The values for exercised stock options reflect the difference between the aggregate option exercise price

and the market price of our Class A Common Stock on the date of the exercise multiplied by the number of shares

purchased upon exercise. The values for RSUs that vested during 2022 reflect the per share closing price of our

Class A Common Stock on the vesting date multiplied by the number of shares that vested.

Option Awards Stock Awards

Name

Number of Shares
Acquired on

Exercise
Value Realized

on Exercise

Number of Shares
Acquired on

Vesting
Value Realized

on Vesting

Mr. Dudum. . . . . . . . . . . . . . . . . . . . . . . . . . . — — 270,567 $1,478,542

Ms. Baird . . . . . . . . . . . . . . . . . . . . . . . . . . . . 120,059 $489,841 133,181 $ 722,397

Ms. Boughton . . . . . . . . . . . . . . . . . . . . . . . . — — 73,105 $ 400,877

Mr. Chi. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 134,563 $ 711,018

Ms. Becklund. . . . . . . . . . . . . . . . . . . . . . . . . — — 71,652 $ 383,518

Employment Agreements

We entered into written letter agreements with Mr. Dudum and Ms. Baird which became effective on January 21,

2021. We entered into a written letter agreement with Ms. Boughton on January 5, 2021. We believe that these

arrangements were necessary to induce these individuals to continue to serve as senior executive officers of the

Company following the consummation of the business combination that resulted in the Company becoming a

publicly traded company. Additionally, we entered into a written letter agreement with Mr. Chi on April 19, 2021

upon the commencement of his tenure as our Senior Vice President, Growth (he was subsequently promoted in

September 2021 to our Chief Growth Officer) and Mr. Okupe on January 24, 2022 upon his appointment as our Chief

Financial Officer.

Each of these letter agreements provides for ‘‘at will’’ employment (meaning that either we or the Named

Executive Officer may terminate the employment relationship at any time without cause) and sets forth the

compensation arrangements that initially applied following the effectiveness of such letter agreements for the Named

Executive Officer, including a base salary, eligibility for an incentive bonus for each fiscal year based on objective

or subjective criteria established by our Board of Directors or the compensation committee, participation in our

standard employee benefit plans offered to similarly situated employees of the Company, and reimbursement of all

reasonable business expenses of the types authorized by the Company and reasonable and necessarily incurred or paid

in the performance of the Named Executive Officer’s duties, responsibilities, and authorities under the letter

agreement.

The letter agreements also acknowledge that each Named Executive Officer has been granted, awarded, or

purchased shares of our Class A Common Stock, or awards exercisable for, or that may be settled into, shares of our

Class A Common Stock, from time to time. All such shares or awards remain subject to their terms and to the terms

of the incentive plan pursuant to which such shares or awards were granted, awarded, or sold (if and as applicable).

Each of these letter agreements further provides for severance and vesting acceleration payments and benefits

as described in that certain Change in Control and Severance Agreement effective concurrently with the letter

agreement. These Change in Control and Severance Agreements are discussed in more detail in ‘‘Post-Employment

Compensation’’ below and ‘‘Potential Payments upon Termination or Change in Control’’ below.
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These letter agreements also confirm that the Named Executive Officer is subject to the Employee Confidential

Information and Inventions Assignment Agreement that he or she had previously or concurrently signed, as well as

to the terms and conditions of our Employee Handbook, as in effect from time to time.

Post-Employment Compensation

We believe that having in place reasonable and competitive post-employment compensation arrangements are

essential to attracting and retaining highly qualified executive officers. Mr. Dudum, Mr. Okupe, Ms. Baird, Mr. Chi,

and Ms. Boughton have each entered into a Change in Control and Severance Agreement that provides for certain

post-employment payments and benefits in the event of certain qualifying terminations of employment, including a

termination of employment following a change in control of the Company. These Change in Control and Severance

Agreements are discussed in more detail in ‘‘Potential Payments upon Termination or Change in Control’’ below.

These post-employment compensation arrangements are designed to provide reasonable compensation to

Named Executive Officers who leave the Company under certain circumstances to facilitate their transition to new

employment. Further, in some instances, we seek to mitigate any potential employer liability and avoid future

disputes or litigation by requiring a departing Named Executive Officer to sign a separation and release agreement

acceptable to us as a condition to receiving post-employment compensation payments or benefits.

We also believe that these arrangements are designed to align the interests of our Named Executive Officers and

our stockholders when considering our long-term future. The primary purpose of these arrangements in the case of

a change in control of the Company is to keep our Named Executive Officers focused on pursuing all corporate

transaction activity that is in the best interests of our stockholders regardless of whether those transactions may result

in their own job loss.

In determining payment and benefit levels under the various circumstances triggering the payments and benefits

under the Change in Control and Severance Agreements with our Named Executive Officers, the compensation

committee has drawn a distinction between voluntary terminations of employment and involuntary terminations of

employment, which include terminations by us without cause and terminations of employment by the Named

Executive Officer with good reason. Severance payments and benefits in the event of an involuntary termination of

employment, including following a change in control of the Company, have been deemed appropriate in light of the

benefits to us described above, as well as the likelihood that the Named Executive Officer’s departure is due, at least

in part, to circumstances not within his or her control. In contrast, we believe that payments are not appropriate in

the event of a voluntary termination of employment because such events often reflect either inadequate performance

or an affirmative decision by the Named Executive Officer to end his or her relationship with us.

As a condition to a Named Executive Officer’s receipt of any payments or benefits described in his or her

Change in Control and Severance Agreement, he or she will execute and allow to become effective a general release

of claims in favor of us, in the form provided by us, comply with his or her continuing obligations (including the

return of Company property) to the Company, and, if requested by us, immediately resign from all positions he or

she holds with us, including as a member of our Board of Directors and as a member of the board of directors of any

subsidiaries of the Company.

Notwithstanding anything contained in the Change in Control and Severance Agreement to the contrary, in the

event that the payments and benefits provided pursuant to the Change in Control and Severance Agreement, together

with all other payments and benefits received or to be received by a Named Executive Officer (‘‘Payments’’),

constitute ‘‘parachute payments’’ within the meaning of Section 280G of the Code, and, but for this provision, would

be subject to the excise tax imposed by Section 4999 of the Code (the ‘‘Excise Tax’’), then the Payments will be made

to the Named Executive Officer either (i) in full or (ii) as to such lesser amount as would result in no portion of the

Payments being subject to the Excise Tax, whichever of the foregoing amounts, taking into account applicable

federal, state, and local income taxes and the Excise Tax, results in the Named Executive Officers’ receipt on an

after-tax basis, of the greatest amount of benefits, notwithstanding that all or some portion of the Payments may be

subject to the Excise Tax.

We do not use excise tax payments (or ‘‘gross-ups’’) relating to a change in control of the Company and have

no such obligations in place with respect to any of our executive officers, including our CEO or any other Named

Executive Officer.
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The compensation committee does not consider the specific amounts payable under the Change in Control and

Severance Agreements when establishing annual compensation. We do believe, however, that these arrangements are

necessary to offer compensation packages that are competitive.

For information on the Change in Control and Severance Agreements with our Named Executive Officers, as

well as an estimate of the potential payments and benefits payable under these arrangements as of the end of 2022,

see ‘‘Potential Payments upon Termination or Change in Control’’ below.

Potential Payments Upon Termination or Change in Control

We may provide payments to our executive officers upon their termination or a change in control of the

Company. Such payments are made pursuant to each executive officer’s Change in Control/Severance Agreement as

described in ‘‘Post-Employment Compensation’’ above.

Voluntary Resignation or Termination for Cause

An executive officer is not entitled to receive any additional compensation or benefits, other than vested

retirement income, if he or she voluntarily resigns from the Company or if his or her employment is terminated by

the Company for cause.

Involuntary Termination Not Involving a Change in Control

If an executive officer is subject to an involuntary termination of employment that does not involve a change

in control of the Company and executes a general release of claims in favor of us, the Company will provide the

following continuing payments and benefits for the requisite time period upon such involuntary termination:

• the executive officer’s monthly base salary;

• the Company’s monthly portion of health insurance premiums under COBRA;

• an amount equal to one-twelfth of the executive officer’s target annual incentive bonus opportunity,

assuming achievement at 100% of goals; and

• accelerated vesting of unvested equity awards during the period.

Name(1) Cash(2)

Equity

Perquisites/
Benefits(4) Total

Restricted
Stock Units(3) Stock Options(4)

Mr. Dudum . . . . . . . . . . . . . . . . . . . . . . . . $1,200,000 $4,504,667 $11,433,386 $20,239 $17,158,292

Ms. Baird . . . . . . . . . . . . . . . . . . . . . . . . . $ 561,600 $ 697,645 $ 1,661,180 $10,817 $ 2,931,242

Mr. Okupe . . . . . . . . . . . . . . . . . . . . . . . . . $ 540,000 $2,015,118 $ 1,348,786 $21,626 $ 3,925,530

Ms. Boughton . . . . . . . . . . . . . . . . . . . . . . $ 510,000 $ 403,945 $ 940,412 $21,626 $ 1,875,983

Mr. Chi . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 510,000 $ 785,584 $ 911,917 $13,342 $ 2,220,843

(1) Mr. Dudum’s potential payments and benefits are for a period of 12 months following his separation. For Ms. Baird, Ms. Boughton, Mr. Chi,
and Mr. Okupe, the potential payments and benefits are for a period of nine months following such separation.

(2) This column includes salary continuation and cash bonus payments for the requisite periods.

(3) This column includes accelerated vesting of restricted stock unit awards for the requisite periods. These awards are valued using the closing
price of our stock on the last trading day of 2022, regardless of actual vesting date.

(4) This column includes accelerated vesting of outstanding stock option awards for the requisite periods. These awards are valued using the
Black-Scholes calculation method as of the last trading day of 2022, regardless of actual vesting date.

(5) This column includes premiums paid for employer provided medical, dental, and vision benefits.

Involuntary Termination Involving a Change in Control

If an executive officer is subject to an involuntary termination of employment that involves a change in control

of the Company and executes a general release of claims in favor of us, the Company will provide the following

continuing payments and benefits for the requisite time period upon such involuntary termination:

• the executive officer’s monthly base salary;

• the Company’s monthly portion of health insurance premiums under COBRA;
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• an amount equal to one-twelfth of the executive officer’s target annual incentive bonus opportunity,

assuming achievement at 100% of goals; and

• full accelerated vesting of all unvested equity awards.

Name(1) Cash(2)

Equity

Perquisites/
Benefits(4) Total

Restricted
Stock Units(3) Stock Options(4)

Mr. Dudum . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,200,000 $7,599,107 $13,987,521 $20,239 $22,806,867

Ms. Baird . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 748,800 $2,425,557 $ 5,336,547 $14,423 $ 8,525,327

Mr. Okupe. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 720,000 $5,373,650 $ 3,237,089 $28,834 $ 9,359,573

Ms. Boughton . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 680,000 $1,437,398 $ 2,994,410 $28,834 $ 5,140,642

Mr. Chi . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 680,000 $3,327,213 $ 3,744,921 $17,789 $ 7,769,923

(1) Mr. Dudum’s potential payments and benefits are for a period of 12 months following his separation. For Ms. Baird, Ms. Boughton, Mr. Chi,

and Mr. Okupe, the potential payments and benefits are for a period of nine months following such separation.

(2) This column includes salary continuation and cash bonus payments for the requisite periods.

(3) This column includes accelerated vesting of restricted stock unit awards for the requisite periods. These awards are valued using the closing

price of our stock on the last trading day of 2022, regardless of actual vesting date.

(4) This column includes accelerated vesting of outstanding stock option awards for the requisite periods. These awards are valued using the

Black-Scholes calculation method as of the last trading day of 2022, regardless of actual vesting date.

(5) This column includes premiums paid for employer provided medical, dental, and vision benefits.
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DIRECTOR COMPENSATION

Our Board of Directors has approved a director compensation program that became effective in January 2021

and was amended to include Risk Committee cash retainers as of February 2023.

Each non-employee director (other than employee directors who are members of the Risk Committee, who are

entitled to Risk Committee cash retainers as described below) is eligible to receive annual cash retainers for their

service on our Board of Directors and committees as follows. In addition, we reimburse reasonable expenses incurred

by our non-employee directors in connection with attendance at Board of Directors’ or committee meetings.

Position Retainer

Board Member . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $40,000
Lead Independent Director . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10,000
Non-Executive Chair of the Board . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $30,000
Audit Committee Chair . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $20,000
Compensation Committee Chair . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $15,000
Nominating and Corporate Governance Committee Chair . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8,000
Risk Committee Chair . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8,000
Audit Committee Member . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10,000
Compensation Committee Member . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 7,500
Nominating and Corporate Governance Committee Member. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 4,000
Risk Committee Member . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 4,000

The compensation committee will grant to each non-employee director who becomes a new member of our

Board of Directors an initial award of restricted stock units valued at $350,000 (the ‘‘Initial Equity Award’’). The

Initial Equity Award will be granted on or as soon as reasonably practicable after the date of their election. Subject

to the director’s continuous service, the Initial Equity Award will vest with respect to one-third of the restricted stock

units on each anniversary of the date of grant of the Initial Equity Award for a period of three years.

In addition, in each subsequent year, the compensation committee may grant to each non-employee director who

continues serving on our Board of Directors after our annual stockholders’ meeting an award of restricted stock units

valued at $175,000 (the ‘‘Annual Equity Award’’). The Annual Equity Award will be granted on or as soon as

reasonably practicable after the date of our annual stockholders’ meeting. Subject to the director’s continuous service,

the Annual Equity Award will vest in full on the earliest of (x) the date that is 12 months following the date of grant

of the Annual Equity Award or (y) the date of our next-occurring annual stockholders’ meeting.

If a new non-employee director joins our Board of Directors on a date other than the date of our annual

stockholders’ meeting, then such non-employee director will be granted a pro rata portion of the Annual Equity

Award based on the period of service completed beginning on such non-employee director’s appointment or election

to our Board of Directors and ending on the date of our next occurring annual stockholders’ meeting.

Both the Initial Equity Award and each Annual Equity Award will vest in full if we are subject to a change in

control of the Company prior to the termination of the non-employee director’s continuous service.
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The table below shows the compensation and benefits applicable to our non-employee directors for 2022.

2022 Director Compensation Table

Name
Fees Earned or
Paid in Cash(1)

Stock
Awards(2) Total

Alex Bard . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $47,500 $174,994 $222,494
Ambar Bhattacharyya . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $52,500 $174,994 $227,494
Dr. Patrick Carroll* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $27,027 $524,993 $552,020
Dr. Delos Cosgrove . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $40,000 $174,994 $214,994
Kirsten Green . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $47,500 $174,994 $222,494
Jules Maltz . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $65,000 $174,994 $239,994
Lynne Chou O’Keefe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $50,000 $174,994 $224,994
Andrea Perez. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $40,453 $174,994 $215,447
David Wells. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $60,000 $174,994 $234,994

* Dr. Carroll was appointed to our Board of Directors effective February 1, 2022 and received compensation consistent with remuneration

for our non-employee directors. Dr. Carroll returned to employment with the Company on December 5, 2022, at which point our Board of

Directors voted to allow Dr. Carroll to retain his director compensation.

(1) The amounts in this column include the total cash retainer and, where applicable, retainers for committee chairs, committee members, and

Lead Independent Director.

(2) The amounts in this column include the aggregate grant date fair value of RSUs granted to the director during the year ended December 31,

2022, computed in accordance with ASC Topic 718. As of December 31, 2022, Dr. Cosgrove had 90,586 stock options outstanding. Directors

had the following RSUs outstanding as of December 31, 2022: A. Bard, 47,700; A. Bhattacharyya, 43,903; Dr. Carroll, 25,659;

Dr. Cosgrove, 27,919; K. Green, 47,700; J. Maltz, 47,700; L. O’Keefe, 106,018; A, Perez, 43,903; and D. Wells, 106,018.
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EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes information, as of December 31, 2022, relating to our equity compensation

plans, pursuant to which grants of stock options, restricted stock units, or other right to acquire shares of our Class A

Common Stock may be granted from time to time.

Plan Category

Number of
securities to be

issued upon
exercise of

outstanding options,
warrants and rights

(A)

Weighted-
average exercise

price of
outstanding

options, warrants
and rights

(B)

Number of securities
remaining available for
future issuance under
equity compensation

plans (excluding
securities reflected in

column A)
(C)

Equity compensation plans approved by

stockholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33,566,907(1) $4.20(2) 16,617,422(3)

Equity compensation plans not approved by

stockholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33,566,907 16,617,422

(1) Includes an aggregate of 21,404,849 stock options (standard time-based vesting and performance-based vesting) with a weighted average

exercise price of $4.20 and a weighted average remaining life of 5.99 years, 11,601,000 restricted stock units (standard time-based vesting

and performance-based vesting), and 561,058 warrants.

(2) The weighted average exercise price of outstanding stock options excludes restricted stock units because they have no exercise price.

(3) The number includes 10,963,031 shares of Class A Common Stock available for issuance under the 2020 Equity Incentive Plan and

5,654,391 shares of Class A Common Stock available for issuance under the 2020 Employee Stock Purchase Plan. The 2020 Equity

Incentive Plan provides for an annual increase in shares available for issuance; on the first day of each fiscal year of the Company during

the term of the plan, commencing on January 1, 2022 and ending on (and including) January 1, 2031, the aggregate number of shares of

common stock that may be issued under the plan shall automatically increase by a number equal to (a) 5% of the sum of (i) the total number

of shares of Class A Common Stock plus (ii) the total number of shares of Class V Common Stock actually issued and outstanding on the

last day of the preceding fiscal year or (b) a lesser number of shares of common stock (including zero) determined by our Board of Directors.

The 2020 Employee Stock Purchase Plan also provides for an annual increase in shares available for issuance: on the first day of each fiscal

year of the Company during the term of the Plan, commencing on January 1, 2022 and ending on (and including) January 1, 2041, the

aggregate number of shares of common stock that may be issued under the plan shall automatically increase by a number equal to the lesser

of (i) 1% of the sum of (1) the total number of shares of Class A Common Stock plus (2) the total number of shares of Class V Common

Stock actually issued and outstanding on the last day of the preceding fiscal year, (ii) 12,000,000 shares of common stock (subject to

adjustment as set forth in the Plan), or (iii) a number of shares of common stock determined by our Board of Directors.
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PAY VERSUS PERFORMANCE DISCLOSURE

As required Item 402(v) of Regulation S-K, we are providing the following information about the relationship

between executive compensation and the Company’s financial performance for the last three completed fiscal years.

In determining the ‘‘compensation actually paid’’ to our Principal Executive Officer (‘‘PEO’’) and our other Named

Executive Officers (‘‘NEOs’’), we are required to make various adjustments to amounts that have been previously

reported in the Summary Compensation Table in previous years, as the SEC’s valuation methods under Item 402(v) of

regulation S-K differ from those required in the Summary Compensation Table. The table below summarizes

compensation values both previously reported in our Summary Compensation Table, as well as the adjusted values

required in this section for the 2020, 2021 and 2022 fiscal years. Note that for our NEOs other than our PEO,

compensation is reported as an average. For further information concerning our compensation philosophy and how

the compensation committee aligns executive compensation with our performance, please refer to ‘‘Executive

Compensation – Compensation Discussion and Analysis’’ above.

Year*

Summary
Compensation

Table Total
for PEO(1,2)

Compensation
Actually

Paid
to PEO(1,3)

Average
Summary

Compensation
Table
Total

for Non-
PEO

NEOs(1,4)

Average
Compensation

Actually
Paid

to Non-
PEO

NEOs(1,5)

Value of Initial Fixed
$100 Investment

Based On:

Net Loss
(in

thousands)(8)

Company-
Selected

Measure*
Revenue

(in
thousands)(9)

Total
Shareholder

Return
(‘‘TSR’’) (6)

Peer Group
Total

Shareholder
Return (7)

2022. . . . . . $10,816,547 $10,725,679 $4,987,020 $5,825,534 $42 $47 $ (65,678) $526,916

2021. . . . . . $15,230,255 $26,759,950 $3,330,464 $ 741,286 $42 $90 $(107,659) $271,878

2020. . . . . . $26,575,832 $74,015,273 $3,857,691 $9,034,592 $ (18,114) $148,757

(1) Our PEO for all three years covered by the table was Andrew Dudum, our Chief Executive Officer. Our NEOs for the years covered in the

table are:

• 2022: Yemi Okupe, our Chief Financial Officer (who joined the Company in January 2022); Melissa Baird, our Chief Operating
Officer; Soleil Boughton, our Chief Legal Officer and Corporate Secretary; Michael Chi, our Chief Growth Officer (who joined the
Company in April 2021); and Irene Becklund, our Senior Vice President, Controller.

• 2021: Melissa Baird; Soleil Boughton; Irene Becklund; Spencer Lee, our former Chief Financial Officer; and Dr. Patrick Carroll, our
Chief Medical Officer (who left the Company in January 2022 and returned in December 2022)

• 2020: Melissa Baird and Spencer Lee.

(2) The dollar amounts reported in the second column are the amounts of total compensation reported for Mr. Dudum for each corresponding

year in the ‘‘Total’’ column of the Summary Compensation Table for each covered fiscal year. Please refer to ‘‘Executive Compensation –

Executive Compensation Tables – Summary Compensation Table.’’

(3) The dollar amounts reported in the third column represent the amount of ‘‘compensation actually paid’’ to Mr. Dudum, as computed in

accordance with Item 402(v) of Regulation S-K. The dollar amounts do not reflect the actual amount of compensation earned or received

by or paid to Mr. Dudum during the applicable fiscal year. In accordance with the requirements of Item 402(v) of Regulation S-K, the

following adjustments were made to Mr. Dudum’s total compensation for each fiscal year to determine the compensation actually paid:

Year

Reported
Summary

Compensation
Table Total for

PEO

(Subtract) Original
Grant Date Fair

Value
of Stock Awards

and Option
Awards Granted in

Year(a)

Add Year-End
Fair Value

of Unvested
Awards

Granted in
Year(b)(c)

(Subtract) Change
in Fair Value
of Unvested

Equity Awards
Granted in Prior

Years(b)(c)

Add Change in
Fair Value
of Vested

Equity Awards(b)(c)

Compensation
Actually Paid to

PEO

2022 . . . . . . . . . . $10,816,547 ($ 9,121,217) $10,957,883 ($ 2,651,860) $ 724,326 $10,725,679

2021 . . . . . . . . . . $15,230,255 ($15,597,595) $ 4,231,043 ($16,837,455) $39,733,702 $26,759,950

2020 . . . . . . . . . . $26,575,832 ($25,948,442) $70,775,628 — $ 2,612,255 $74,015,273

(a) The grant date fair value of equity awards represents the total of the amounts reported in the ‘‘Stock Awards’’ and ‘‘Option Awards’’

columns, as applicable, in the Summary Compensation Table for the applicable fiscal year.

(b) No change in value for the following circumstances is included in the table as neither circumstance is applicable to the awards

reported: (1) for awards granted in prior years that are determined to fail to meet the applicable vesting conditions during the

applicable year, a deduction for the amount equal to the fair value at the end of the prior fiscal year; and (2) the dollar value of any

dividends or other earnings paid on stock or option awards in the applicable year prior to the vesting date that are not otherwise

reflected in the fair value of such award or included in any other component of total compensation for the applicable year. RSU awards

are valued using the Company’s stock price at time of grant and subsequent valuations using the closing stock price as of the

applicable year-end or vesting dates. Stock option awards are valued using Black-Scholes and Monte Carlo models at the time of grant

(as disclosed in footnote 1 to the Summary Compensation Table on page 39. Subsequent fair value calculations at year-end or vesting
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date also use a Black-Scholes model based on the closing stock price, volatility and risk-free rates determined as of applicable
year-end or vesting dates. Performance-based options are valued using a Monte Carlo simulation model at time of grant and are also
revalued using a Monte Carlo simulation at applicable year-end or vesting dates.

(c) These amounts reflect both the fair value of awards granted and vested in the covered year, as well as the year over year change in
fair value for awards granted in prior years that vested in the covered year.

(4) The dollar amounts reported in the fourth column represent the average of the amounts reported for our NEOs as a group (excluding our
PEO) in the ‘‘Total’’ column of the Summary Compensation Table in each applicable year.

(5) The dollar amounts reported in the fifth column represent the average amount of ‘‘compensation actually paid’’ to our NEOs as a group
(excluding our PEO), as computed in accordance with Item 402(v) of Regulation S-K. The dollar amounts do not reflect the actual average
amount of compensation earned or received by or paid to our NEOs as a group (excluding our PEO) during the applicable fiscal year. In
accordance with the requirements of Item 402(v) of Regulation S-K, the following adjustments were made to average total compensation
for our NEOs (other than our PEO) as a group for each fiscal year to determine the compensation actually paid, using the same methodology
described above in Note 3:

Year

Average
Reported
Summary

Compensation
Table Total for
non-PEO NEOs

(Subtract) Original
Grant Date Fair

Value
of Stock Awards

and Option Awards
Granted in Year(a)

Add Year-End
Fair Value

of Unvested
Awards

Granted in
Year(b)(c)

Add/(Subtract)
Change in Fair

Value
of Unvested Equity
Awards Granted in

Prior Years(b)(c)

Add Change
in Fair Value

of Vested
Equity

Awards(b)(c)

Average
Compensation

Actually Paid to
non-PEO NEOs

2022 . . . . . . . . . . $4,987,020 ($4,316,629) $4,748,857 $ 4,098 $402,188 $5,825,534

2021 . . . . . . . . . . $3,330,464 ($2,308,374) $ 376,134 ($ 942,620) $285,682 $ 741,286

2020 . . . . . . . . . . $3,857,691 ($3,277,456) $4,889,151 $2,889,851 $675,355 $9,034,592

(a) The grant date fair value of equity awards represents the average of the total of the amounts reported for our NEOs (excluding our
PEO) in the ‘‘Stock Awards’’ and ‘‘Option Awards’’ columns, as applicable, in the Summary Compensation Table for the applicable
fiscal year.

(b) See footnote (b) in immediately preceding table.

(c) See footnote (c) in immediately preceding table.

(6) Cumulative TSR is calculated by dividing the sum of the cumulative amount of dividends for the measurement period, assuming dividend
reinvestment, and the difference between our share price at the end and the beginning of the measurement period by our share price at the
beginning of the measurement period. Because our stock was not publicly traded in 2020, the table does not present TSR information for
that year. Our stock began publicly trading on January 21, 2021, which is the start of the measurement period for 2021. No dividends were
paid in 2021 or 2022.

(7) Represents the weighted peer group TSR, weighted according to the respective companies’ stock market capitalization at the beginning of
each period for which a return is indicated. The peer group used for this purpose is the Nasdaq Internet Index. Because our common stock
was not publicly traded in 2020, the table does not present peer group TSR information for that year. Our stock began publicly trading on
January 21, 2021, which is the start of the measurement period for 2021.

(8) The dollar amounts reported represent the amount of net loss reflected in the Company’s audited financial statements for the applicable fiscal
year.

(9) The dollar amounts reported represent the amount of revenue reflected in the Company’s audited financial statements for the applicable year,
which consists of Online Revenue and Wholesale Revenue. Online Revenue represents the sales of products and services on our platform,
net of refunds, credits, and chargebacks, and includes revenue recognition adjustments recorded pursuant to accounting principles generally
accepted in the United States of America (‘‘U.S. GAAP’’), primarily relating to deferred revenue and returns reserve. Online Revenue is
generated by selling directly to consumers through our websites and mobile applications. Our Online Revenue consists of products and
services purchased by customers directly through our online platform. The majority of our Online Revenue is subscription-based, where
customers agree to be billed on a recurring basis to have products and services automatically delivered to them. Wholesale Revenue
represents non-prescription product sales to retailers through wholesale purchasing agreements. We sell only non-prescription products to
wholesale partners. The Company has determined that Revenue is the financial performance measure that, in the Company’s assessment,
represents the most important performance measure used by the Company to link compensation actually paid to the Company’s NEOs, for
the most recently completed fiscal year, to Company performance.

Analysis of the Information Presented in the Pay Versus Performance Table

As described in more detail in the section ‘‘Executive Compensation – Compensation Discussion and Analysis,’’

the Company’s executive compensation program emphasizes our maintaining a competitive executive compensation

program in the markets in which we compete for talent as well as fostering an ownership mentality among our senior

executives. As such we offer compensation packages that provide fixed compensation, short-term incentives that

generally align to our annual financial and operational objectives and performance, and long-term incentives

designed to align our executives’ interests with those of our stockholders. As a relatively new company and newly

public company (founded in 2017 and becoming publicly traded in 2021), the Company’s compensation program and

philosophy is growing and evolving with the Company.

While the Company utilizes several performance measures to align executive compensation with Company

performance, not all of those Company measures are presented in the Pay Versus Performance table, and such

measures were not designed/intended to specifically align our performance in any given year with ‘‘compensation

actually paid’’ as defined and computed in accordance with Item 402(v) of Regulation S-K. In accordance with
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Item 402(v) of Regulation S-K, the Company is providing the following descriptions of (1) the most important

financial performance measures used by the Company to link performance with compensation actually paid to the

Company’s NEOs and (2) the relationships between our executive compensation and the financial information

presented in the Pay Versus Performance Table.

Financial Performance Measures

Our compensation philosophy links executive compensation to the key financial measures that the Company’s

management, our Board of Directors and its compensation committee track in assessing the overall performance of

the business, which are Revenue and Adjusted EBITDA. The Company’s compensation philosophy also incorporates

stock price as a measure, and in particular in its design of long-term incentive compensation for our CEO. As a result,

the most important financial performance measures used by the Company to link executive compensation actually

paid to the Company’s NEOs, for the most recently completed fiscal year, to the Company’s performance are as

follows:

• Revenue

• Adjusted EBITDA

• Stock price

Of these measures, we have selected Revenue as the most important measure and included our results for the

applicable fiscal years in the Pay Versus Performance Table above.

Relationships between Compensation Actually Paid and Information in Table

Cumulative Company TSR and Peer Group TSR

The amount of compensation actually paid to Mr. Dudum is aligned with the Company’s cumulative TSR over

the two applicable years presented in the table. This alignment of compensation actually paid with the Company’s

cumulative TSR over the period presented is because equity awards comprise a significant portion of the

compensation actually paid to Mr. Dudum. The average amount of compensation actually paid to the Company’s

other NEOs as a group increased over the two applicable years, while the Company’s cumulative TSR remained the

same over the period presented and the peer group cumulative TSR over the period decreased.

Net Income/(Loss)

As reflected in the Pay Versus Performance Table, we operated at a net loss for each of the three years presented.

As a growth-oriented company that is continuing to evolve and mature during our first full year as a public company

in 2022, we have not utilized net income (loss) as a performance measure for our executive compensation program

while we grow through this stage of the Company’s lifecycle. From 2020 to 2021, our net loss increased significantly

largely as a result of the transaction by which we became a public company. Our net loss for 2022 reduced

year-over-year by approximately 39%. Over this two-year period, our PEO’s compensation actually paid decreased,

while our other NEOs’ compensation actually paid increased.

Revenue

Our Revenue has increased each year during 2020, 2021 and 2022. Because Revenue growth is a primary

objective of the Company currently and is expected to continue to be an important objective, our compensation

committee considers this measurement to be important in designing our executive compensation program. For the

years presented in the Pay Versus Performance Table (2020 through 2022), although Revenue grew from year to year,

our PEO’s compensation actually paid decreased, while our other NEOs’ compensation actually paid increased.

51



CEO PAY RATIO

Under SEC rules, we are required to provide the following information regarding the relationship between the

total annual compensation of Mr. Dudum, our Chief Executive Officer, and the median total annual compensation of

our employees (other than Mr. Dudum) for fiscal year 2022:

• Mr. Dudum’s total annual compensation, as reported in the ‘‘Total Compensation’’ column in the

‘‘Summary Compensation Table for Fiscal Year 2022’’ included in this Proxy Statement, was $10,816,546.

• The total annual compensation of the median employee of all employees (other than Mr. Dudum) of the

Company (including our consolidated subsidiaries and variable interest entities) was $111,564.

• Based on the above, for fiscal year 2022, the ratio of Mr. Dudum’s total annual compensation to the median

of the total annual compensation of our employees was 97 to 1.

We believe that this pay ratio is a reasonable estimate calculated in a manner consistent with Item 402(u) of

Regulation S-K under the Securities Act of 1933.

The median employee used for our fiscal year 2022 analysis was determined using fiscal year 2022 annualized

base salaries, bonuses earned and equity compensation. Such employee’s total annual compensation is calculated in

accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K, yielding the median total annual

compensation disclosed above.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Change in Independent Registered Accounting Firm

As previously disclosed, on January 25, 2021, the audit committee of the Board approved a resolution

appointing KPMG LLP (‘‘KPMG’’) as Hims & Hers’ independent registered public accounting firm to audit Hims &

Hers’ consolidated financial statements for the fiscal year ended December 31, 2021. KPMG served as the

independent registered public accounting firm of Hims prior to the Business Combination. In connection with the

appointment of KPMG, WithumSmith + Brown, PC (‘‘Withum’’), Oaktree Acquisition Corp.’s (‘‘OAC’’)

independent registered public accounting firm prior to the Business Combination, was informed that it would be

replaced by KPMG as Hims & Hers’ independent registered public accounting firm, effective upon completion of its

audit of Hims & Hers’ consolidated financial statements for the fiscal year ended December 31, 2020, which consist

only of the accounts of OAC prior to the Business Combination.

Withum’s report on OAC’s financial statements as of and for the fiscal year ended December 31, 2020 did not

contain an adverse opinion or a disclaimer of opinion, and was not qualified or modified as to uncertainties, audit

scope or accounting principles.

As previously disclosed in a Current Report on Form 8-K, filed January 26, 2021, during OAC’s fiscal year

ended December 31, 2019 and the subsequent interim period through January 20, 2021, there were no disagreements

between OAC and Withum on any matter of accounting principles or practices, financial disclosure or auditing scope

or procedure, which disagreements, if not resolved to the satisfaction of Withum, would have caused it to make

reference to the subject matter of the disagreements in its reports on OAC’s financial statements for such years.

In addition, through May 14, 2021, the date of Withum’s opinion with respect to the balance sheet of the

Company as of December 31, 2020, and the related statements of operations, changes in stockholders’ equity and cash

flows for the year ended December 31, 2020, there were no disagreements between Hims & Hers and Withum on

any matter of accounting principles or practices, financial disclosure or auditing scope or procedure, which

disagreements, if not resolved to the satisfaction of Withum, would have caused it to make reference to the subject

matter of the disagreements in its reports on Hims & Hers’ financial statements for such year.

In the Form 8-K, we disclosed that during OAC’s fiscal years ended December 31, 2019 and the subsequent

interim period through January 20, 2021, there were no ‘‘reportable events’’ (as defined in Item 304(a)(1)(v) of

Regulation S-K under the Securities Exchange Act of 1934, as amended (the ‘‘Exchange Act’’)).

In addition, through May 14, 2021, the date of Withum’s opinion with respect to the balance sheet of the

Company as of December 31, 2020 and the related statements of operations, changes in stockholders’ equity and cash

flows for the year ended December 31, 2020, there were no ‘‘reportable events’’ (as defined in Item 304(a)(1)(v) of

Regulation S-K under the Exchange Act).

In the Form 8-K, we disclosed that during the fiscal year ended December 31, 2019 and the subsequent interim

period through January 20, 2021, neither Hims & Hers, nor any party on behalf of Hims & Hers, consulted with

KPMG with respect to either (i) the application of accounting principles to a specified transaction, either completed

or proposed, or the type of the audit opinion that might be rendered with respect to Hims & Hers’ consolidated

financial statements, and no written report or oral advice was provided to Hims & Hers by KPMG that was an

important factor considered by Hims & Hers in reaching a decision as to any accounting, auditing or financial

reporting issue, or (ii) any matter that was subject to any disagreement (as that term is defined in Item 304(a)(1)(iv) of

Regulation S-K and the related instructions) or a reportable event (as that term is defined in Item 304(a)(1)(v) of

Regulation S-K).

In addition, during the subsequent period through May 14, 2021, neither Hims & Hers, nor any party on behalf

of Hims & Hers, consulted with KPMG with respect to either (i) the application of accounting principles to a

specified transaction, either completed or proposed, or the type of the audit opinion that might be rendered with

respect to Hims & Hers’ consolidated financial statements, and no written report or oral advice was provided to

Hims & Hers by KPMG that was an important factor considered by Hims & Hers in reaching a decision as to any

accounting, auditing or financial reporting issue, or (ii) any matter that was subject to any disagreement (as that term

is defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions) or a reportable event (as that term is

defined in Item 304(a)(1)(v) of Regulation S-K).

We provided Withum with a copy of the foregoing disclosures made by the Company in the Form 8-K. Withum

furnished Hims & Hers with a letter addressed to the SEC dated January 26, 2021 that stated it agrees with the
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statements made by Hims & Hers set forth above. A copy of Withum’s letter, dated January 26, 2021, was filed as

an exhibit to the Form 8-K. We also provided each of Withum and KPMG with a copy of the foregoing additional

disclosures and an opportunity to each to present its views in a brief statement to be included in this proxy statement

if it believes that any of the statements made by the Company under this section ‘‘Change in Independent Registered

Public Accounting Firm’’ are incorrect or incomplete. Each of Withum and KPMG advised Hims & Hers that it

reviewed the disclosures under this section ‘‘Change in Independent Registered Public Accounting Firm’’ and has no

basis on which to submit such a statement.

Audit, Audit-Related, Tax and All Other Fees

The table below sets forth the aggregate fees billed by and paid to Withum in 2021.

2021

Audit Fees(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $64,375

(1) Audit fees include fees for services performed to comply with the standards established by the Public Company Accounting Oversight
Board, including the audit of our consolidated financial statements. This category also includes fees for audits provided in connection with
statutory filings or services that generally only the principal independent auditor reasonably can provide, such as consent and assistance with
and review of our SEC filings.

Independent Registered Accounting Firm for 2023

The audit committee has selected KPMG LLP as the independent registered public accounting firm to audit the

Company’s consolidated financial statements for the fiscal year ending December 31, 2023. Although action by the

stockholders on this matter is not required, the audit committee and the Board of Directors believe it is appropriate

to seek stockholder ratification of this selection in light of the role played by the independent registered public

accounting firm in reporting on the Company’s consolidated financial statements. Ratification requires the affirmative

vote of a majority of eligible shares present at the Annual Meeting, online or by proxy, and voting thereon. If this

appointment is not ratified by the stockholders, the audit committee may reconsider its selection.

One or more representatives of KPMG LLP are expected to attend the Annual Meeting. They will have an

opportunity to make a statement if they desire to do so and will be available to respond to appropriate questions.

Audit, Audit-Related, Tax and All Other Fees

The table below sets forth the aggregate fees billed by KPMG in 2021 and 2022.

2022 2021

Audit Fees(1). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,350,000 $2.729.087

Audit-Related Services Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 15,000(2) $ 115,000(3)

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,365,000 $2,844,087

(1) Audit fees include fees for services performed to comply with the standards established by the Public Company Accounting Oversight
Board, including the audit of our consolidated financial statements. This category also includes fees for audits provided in connection with
statutory filings or services that generally only the principal independent auditor reasonably can provide, such as consent and assistance with
and review of our SEC filings.

(2) Audit-Related Services Fees include fees related to our S-8 filing.

(3) Audit-Related Services Fees include fees related to our 8-K filings, S-1 filings, and audit of recast of previously issued consolidated financial
statements.

Approval Policies and Procedures

The formal written charter for our audit committee requires that the audit committee (i) review and approve, in

advance, the scope and plans for the audits and the audit fees and (ii) approve in advance (or, where permitted under

the rules and regulations of the SEC, subsequently) all non-audit and tax services to be performed by the independent

auditor that are not otherwise prohibited by law or regulations and any associated fees. Our audit committee has

adopted pre-approval policies and procedures for the engagement of independent accountants to render services to

the Company. The pre-approval policies and procedures provide a list of pre-approved services that describes in detail

the particular audit, audit-related, tax, and other services that have the pre-approval of the audit committee pursuant
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to the policy. With respect to each proposed pre-approved service, KPMG must provide the audit committee with

detailed back-up documentation regarding the specific services to be provided. The term of any pre-approval is 12

months from the date of pre-approval, unless the audit committee specifically provides for a different period. All

other audit and non-audit services not included from time to time in the list of pre-approved services must be

specifically pre-approved by the audit committee. Pursuant to the policy, pre-approval authority is delegated to the

chair of the audit committee, or to one or more of its other members designated by the chair, and such person is to

report any pre-approval decisions to the audit committee at its next scheduled meeting for ratification. The audit

committee pre-approved all services provided by KPMG during fiscal 2022 in accordance with the pre-approval

policies and procedures.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The material in this report is not ‘‘soliciting material,’’ is not deemed ‘‘filed’’ with the SEC and is not to be

incorporated by reference in any filing of Hims & Hers under the Securities Act or the Exchange Act, whether made

before or after the date hereof and irrespective of any general incorporation language in any such filing.

The audit committee of our Board is comprised of three non-employee directors and operates under a written

charter adopted by our Board. Our Board annually reviews the NYSE listing standards’ definition of independence

for audit committee members and has determined that each member of the audit committee meets that standard. Our

Board has determined that Mr. Bhattacharyya and Ms. O’Keefe are financially literate and that Mr. Wells qualifies

as an audit committee financial expert within the meaning of SEC regulations and has accounting or related financial

management expertise under the NYSE listing standards.

The principal purpose of the audit committee is to assist our Board in its general oversight of our accounting

and financial reporting processes and audits of our financial statements. The audit committee is responsible for

selecting and engaging our independent auditor and approving the audit and non-audit services to be provided by the

independent auditor. The audit committee’s function is more fully described in its charter, which our Board adopted

and which the audit committee reviews on an annual basis.

In the performance of its oversight function, at its committee meeting in February 2023, the audit committee

reviewed and discussed with management the audited financial statements of Hims & Hers for the year ended

December 31, 2022 (the ‘‘Hims & Hers Financial Statements’’) and the assessment of Hims & Hers’ internal control

over financial reporting.

The audit committee has retained KPMG LLP as the Company’s independent auditor for 2023.

The audit committee also discussed with the independent registered public accounting firm of Hims & Hers the

matters required to be discussed by applicable requirements of the Public Company Accounting Oversight Board

(the ‘‘PCAOB’’) and the SEC. The audit committee received the written disclosures and the letter from the

independent registered public accounting firm required by applicable requirements of the PCAOB regarding the

independent accountants’ communications with the audit committee concerning independence and discussed the

independent accountants’ independence with the independent accountants.

Based upon the review and discussions referred to above, the audit committee recommended to the Board that

the Hims & Hers Financial Statements be included in the 2022 Annual Report.

Submitted by the Audit Committee of the Board of Directors:

David Wells (chair)

Ambar Bhattacharyya

Lynne Chou O’Keefe
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PROPOSAL 1
ELECTION OF DIRECTORS

Our Board currently consists of eleven directors. The term of each of our directors expires at the Annual

Meeting. Our Board has nominated Andrew Dudum, Alex Bard, Ambar Bhattacharyya, Dr. Patrick Carroll, M.D.,

Dr. Delos Cosgrove, M.D., Lynn Chou O’Keefe, Christiane Pendarvis, Andrea Perez and David Wells for election

at the Annual Meeting. Ms. Green and Mr. Maltz, each a current director, have not been nominated for re-election

and will cease to serve as directors immediately following the conclusion of the Annual Meeting, at which time the

number of directors constituting the Board will be reduced from eleven to nine. We sincerely thank Ms. Green and

Mr. Maltz for their service to the Company. If each of the nominees are elected, they will serve on our Board until

our 2024 annual meeting of stockholders and until their respective successors have been elected and qualified.

The nominees for director at the Annual Meeting, their ages as of April 28, 2023, their positions and their offices held

with the Company are set forth below. Other biographical information for the members of our Board is set forth in

this proxy statement under the heading ‘‘Directors, Executive Officers and Corporate Governance—Directors and

Executive Officers.’’

For so long as the shares of Class V Common Stock held by Mr. Dudum and his affiliates and permitted

transferees continue to remain outstanding, our Restated Certificate of Incorporation provides that our Board will not

be classified into three classes of directors and all of our directors will stand for reelection each year.

Following the date on which all shares of Class V Common Stock ‘‘sunset’’ and convert into shares of Class A

Common Stock on a one-for-one basis, we intend that the Board will be classified into three classes of directors, each

of whom will hold office for a three-year term.

Each person nominated for election has agreed to serve if elected. Directors are elected by a plurality of the votes

properly cast in person or by proxy. This means that nominees receiving the highest number of ‘‘For’’ votes will be

elected. Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election

of the nine nominees named below. However, if you are a street name stockholder, which means that your shares are

held by a broker, bank or other nominee, your shares will not be voted for the election of directors unless you have

provided voting instructions to your nominee.

NOMINEES AT THE ANNUAL MEETING

Name Age Position(s) with Hims & Hers

Andrew Dudum . . . . . . . . . . . . . . . . . . . . . . . 34 Chief Executive Officer, Director and Chairman

Alex Bard. . . . . . . . . . . . . . . . . . . . . . . . . . . . 48 Director

Ambar Bhattacharyya . . . . . . . . . . . . . . . . . . 40 Director

Dr. Patrick Carroll, M.D. . . . . . . . . . . . . . . . 65 Director

Dr. Delos Cosgrove, M.D. . . . . . . . . . . . . . . 82 Director

Lynne Chou O’Keefe . . . . . . . . . . . . . . . . . . 46 Director

Andrea Perez . . . . . . . . . . . . . . . . . . . . . . . . . 42 Director

Christiane Pendarvis . . . . . . . . . . . . . . . . . . . 53 Director

David Wells . . . . . . . . . . . . . . . . . . . . . . . . . . 51 Director

We believe that the director nominees reflect a Board that is comprised of directors who (i) are predominantly

independent, (ii) are of high integrity, (iii) have broad, business related knowledge and experience at the

policy-making level in business, government, or technology, including their understanding of the Company’s industry

and business in particular, (iv) have individual qualifications, relationships, and experience that would increase the

overall effectiveness of the Board, (v) meet other requirements as may be required by applicable rules, such as

financial literacy or financial expertise with respect to audit committee members, (vi) are committed to enhancing

stockholder value, and (vii) have sufficient time to carry out their duties and to provide insight and practical wisdom

based on experience. Specific experiences, qualifications, attributes or skills of nominees that contributed to our

conclusion that the nominees should serve as directors are noted in their biographies.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE ‘‘FOR’’ EACH OF THE NINE DIRECTOR NOMINEES.
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PROPOSAL 2
RATIFICATION OF APPOINTMENT OF KPMG LLP AS OUR

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR
ENDING DECEMBER 31, 2023

The audit committee appoints our independent registered public accounting firm. The audit committee evaluates

the qualifications, performance and independence of our independent registered public accounting firm and

determines whether to re-engage our current firm. As part of its evaluation, the audit committee considers, among

other factors, the quality and efficiency of the services provided by the firm, including the performance, technical

expertise, industry knowledge and experience of the lead audit partner and the audit team assigned to our account;

the overall strength and reputation of the firm; the firm’s global capabilities relative to our business; and the firm’s

knowledge of our operations. KPMG LLP (‘‘KPMG’’) has served as the independent registered public accounting

firm of Hims & Hers and its predecessors since 2019. Neither KPMG nor any of its members has any direct or

indirect financial interest in or any connection with us in any capacity other than as our auditors and providing audit

and permissible non-audit related services. Upon consideration of these and other factors, the audit committee has

appointed KPMG to serve as our independent registered public accounting firm for the year ending

December 31, 2023.

Neither our bylaws nor other governing documents or applicable law require stockholder ratification of the

selection of KPMG as our independent registered public accounting firm. However, the Board is submitting the

selection of KPMG to the stockholders for ratification as a matter of good corporate governance. If the stockholders

fail to ratify the selection, the audit committee of our Board will reconsider whether or not to retain the firm. Even

if the selection is ratified, the audit committee of our Board in its discretion may direct the appointment of different

independent auditors at any time during the year if it determines that such a change would be in the best interests

of the Company and its stockholders. Representatives of KPMG are expected to be present at the Annual Meeting

and will have the opportunity to make statements if they desire to do so and to respond to appropriate questions.

The affirmative vote of the holders of a majority of the votes cast at the Annual Meeting will be required to ratify

the appointment of KPMG as our independent registered public accounting firm for the fiscal year ending

December 31, 2023. Abstentions and broker non-votes will be counted as present for purposes of determining the

presence of a quorum but will not be considered as votes cast for or against this proposal and will therefore have no

effect on the outcome of the vote.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE ‘‘FOR’’ THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP

AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDING DECEMBER 31, 2023.
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PROPOSAL 3
NON-BINDING ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are asking our stockholders to approve, on an advisory basis, the compensation of our named executive

officers as disclosed in this proxy statement. Although this is an advisory vote and is not binding on us or our Board

of Directors, the views expressed by our stockholders, whether through this vote or otherwise, are important to

management and the Board, and accordingly, the Board and the compensation committee intend to review and

consider the voting results when making future decisions regarding our executive compensation programs. This

‘‘say-on-pay’’ vote is required pursuant to Section 14A of the Exchange Act and is considered good corporate

governance.

As we explain in the Compensation Discussion and Analysis (‘‘CD&A’’) in this proxy statement, our executive

compensation programs are designed to attract, reward and retain our named executive officers, who are vital to the

success of our Company. Our programs reward our named executive officers for achieving specific annual and

strategic goals. We strongly encourage you to review the CD&A.

The compensation committee reviews the compensation programs for our named executive officers to ensure the

executive compensation structure aligns with our stockholders’ interests and current market practices. All committee

members are independent directors who apply generally accepted governance practices to compensation decisions.

We believe that our executive compensation design, policy and strategy are critical in motivating our executives

to seek innovative solutions that contribute to Hims & Hers’ continued success. Accordingly, our Board of Directors

is asking our stockholders to indicate their support for the compensation of our named executive officers, as described

in this proxy statement, by casting a non-binding advisory vote ‘‘FOR’’ the following resolution:

‘‘RESOLVED, that the stockholders approve the compensation of the Company’s named executive officers, as

disclosed in the Compensation Discussion and Analysis, the compensation tables, and related disclosures contained

in the proxy statement.’’

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE ‘‘FOR’’

APPROVAL OF THE COMPANY’S EXECUTIVE COMPENSATION
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ADDITIONAL INFORMATION

STOCKHOLDER NOMINATIONS AND PROPOSALS FOR THE 2024 ANNUAL MEETING OF
STOCKHOLDERS

Pursuant to SEC Rule 14a-8, some stockholder proposals may be eligible for inclusion in the Company’s proxy

statement for the 2024 annual meeting of stockholders. To be considered for inclusion in next year’s proxy statement,

stockholder proposals must be received by our Secretary at our principal executive office, located at 2269 Chestnut Street,

#523, San Francisco, California 94123, no later than the close of business on December 30, 2023.

Proposals to be presented at our 2024 annual meeting of stockholders that are not intended for inclusion in the proxy

statement must be submitted in accordance with the applicable advance notice provisions of our bylaws. Our bylaws

provide that, for stockholder nominations to the Board or other proposals to be considered at an annual meeting, the

stockholder must have given timely notice thereof in writing to our Secretary at to our principal executive office, located

at 2269 Chestnut Street, #523, San Francisco, California 94123. To be timely, notice must be received by our Secretary not

less than 90 days nor more than 120 days prior to the first anniversary of the preceding year’s annual meeting. If, however,

the date of the annual meeting in any given year is advanced by more than 30 days, or delayed by more than 70 days, from

the first anniversary of the preceding year’s annual meeting, a stockholder’s notice must be so received no earlier than the

120th day prior to such annual meeting and no later than the close of business on the later of (A) the 90th day prior to such

annual meeting and (B) the 10th day following the day on which notice of the date of such annual meeting was mailed

or public disclosure of the date of such annual meeting was made, whichever first occurs. Assuming the date of our 2023

annual meeting of stockholders is not so advanced or delayed, stockholders who wish to make a proposal at the 2024

annual meeting of stockholders must notify us no earlier than February 2, 2024 and no later than March 3, 2024. Such

notice must provide the information required by our bylaws with respect to each matter the stockholder proposes to bring

before the 2024 annual meeting of stockholders. You are advised to review our bylaws, which describe such information

and other requirements about advance notice of stockholder proposals and director nominations. A copy of our current

bylaws may be found in the investor relations section of our website at https://investors.forhims.com/governance. In

addition to satisfying the foregoing requirements under our bylaws, to comply with the universal proxy rules, shareholders

who intend to solicit proxies in support of director nominees other than our nominees must provide notice that sets forth

the information required by Rule 14a-19 under the Exchange Act no later than April 2, 2024.

STOCKHOLDERS SHARING THE SAME ADDRESS

If you reside at the same address as one or more other Hims & Hers stockholders, your broker, bank or other

nominee may have sent you a notice explaining that your household will receive only one annual report and proxy

statement for each company in which you hold stock through that broker, bank or other nominee. This practice of

sending only one copy of proxy materials is known as ‘‘householding.’’ This procedure reduces printing costs and

postage fees and also helps protect the environment. If you received a householding communication, only one copy

of our proxy materials will be sent to your address, unless different instructions were given by any stockholder at that

address.

Upon written or oral request, the Company will promptly deliver a separate copy of the proxy materials to any

stockholder at a shared address to which a single copy of documents was delivered. If you and another stockholder of

record with whom you share an address participate in householding and you wish to receive an individual copy of our

Proxy Materials now or discontinue your future participation in householding, please contact Broadridge Financial

Solutions, Inc. toll-free at 1-866-540-7095 or by writing to Broadridge Financial Solutions, Inc., Attn: Householding

Department, 51 Mercedes Way, Edgewood, NY 11717. Any stockholders who share the same address and receive multiple

copies of our proxy materials who wish to receive only one copy in the future can contact their bank, broker or other

nominee or our investor relations department at the address or telephone number listed above.

OTHER MATTERS

The Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other

matters are properly brought before the Annual Meeting, it is the intention of the persons named in the accompanying

proxy to vote on such matters as Hims & Hers may recommend.

It is important that your shares be represented at the Annual Meeting, regardless of the number of shares that

you hold. You are, therefore, urged to vote at your earliest convenience on the Internet or by telephone as instructed,

or by executing and returning a proxy card in the envelope provided.
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APPENDIX A

Non-GAAP Financial Measures

In addition to our financial results determined in accordance with U.S. GAAP, we present Adjusted EBITDA

(which is a non-GAAP financial measure), and Adjusted EBITDA margin (which is a non-GAAP ratio), each as

defined below. We use Adjusted EBITDA and Adjusted EBITDA margin to evaluate our ongoing operations and for

internal planning and forecasting purposes. We believe that Adjusted EBITDA and Adjusted EBITDA margin, when

taken together with the corresponding U.S. GAAP financial measures, provide meaningful supplemental information

regarding our performance by excluding certain items that may not be indicative of our business, results of

operations, or outlook. We consider Adjusted EBITDA and Adjusted EBITDA margin to be important measures

because they help illustrate underlying trends in our business and our historical operating performance on a more

consistent basis. We believe that the use of Adjusted EBITDA and Adjusted EBITDA margin is helpful to our

investors as they are used by management in assessing the health of our business and our operating performance.

However, non-GAAP financial information is presented for supplemental informational purposes only, has limitations

as an analytical tool, and should not be considered in isolation or as a substitute for financial information presented in

accordance with U.S. GAAP. In addition, other companies, including companies in our industry, may calculate

similarly-titled non-GAAP financial measures or ratios differently or may use other financial measures or ratios to evaluate

their performance, all of which could reduce the usefulness of Adjusted EBITDA or Adjusted EBITDA margin as tools for

comparison. Reconciliations are provided below to the most directly comparable financial measures stated in accordance

with U.S. GAAP. Investors are encouraged to review our U.S. GAAP financial measures and not to rely on any single

financial measure to evaluate our business.

Adjusted EBITDA is a key performance measure that our management uses to assess our operating performance.

Because Adjusted EBITDA facilitates internal comparisons of our historical operating performance on a more

consistent basis, we use this measure for business planning purposes. ‘‘Adjusted EBITDA’’ is defined as net loss

before stock-based compensation, depreciation and amortization, acquisition-related costs (which includes

(i) acquisition professional services; and (ii) consideration paid for employee compensation with vesting

requirements incurred directly as a result of acquisitions, inclusive of revaluation of earnout consideration recorded

in general and administrative impairment of administrative expenses), impairment of long-lived assets, income taxes,

change in fair value of liabilities, net interest, one-time bonuses and warrant expense in connection with the

combination of Hims, Inc. (‘‘Hims’’) and OAC, with Hims continuing as the surviving entity and as a wholly-owned

subsidiary of OAC, which changed its name to Hims & Hers Health, Inc. (the ‘‘Merger’’), and amortization of debt

issuance costs. ‘‘Adjusted EBITDA margin’’ is defined as Adjusted EBITDA divided by revenue.

Some of the limitations of Adjusted EBITDA include (i) Adjusted EBITDA does not properly reflect capital

commitments to be paid in the future, and (ii) although depreciation and amortization are non-cash charges, the underlying

assets may need to be replaced and Adjusted EBITDA does not reflect these capital expenditures. In evaluating Adjusted

EBITDA, you should be aware that in the future we will incur expenses similar to the adjustments in this presentation. Our

presentation of Adjusted EBITDA should not be construed as an inference that our future results will be unaffected by these

expenses or any unusual or non-recurring items. We compensate for these limitations by providing specific information

regarding the U.S. GAAP items excluded from Adjusted EBITDA. When evaluating our performance, you should consider

Adjusted EBITDA in addition to, and not a substitute for, other financial performance measures, including our net loss and

other U.S. GAAP results.
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Net Loss to Adjusted EBITDA Reconciliation
(In Thousands, Unaudited)

Year Ended December 31,

2022 2021

Revenue. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $526,916 $ 271,878

Net loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (65,678) (107,659)

Stock-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42,817 67,211

Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,474 4,075

Acquisition-related costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,192 8,105

Impairment of long-lived assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,127 —

(Benefit) provision for income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (31) (3,136)

Change in fair value of liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (70) (3,802)

Interest (income) / expense, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,610) (390)

Merger bonuses. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 5,219

Warrant expense in connection with Merger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 154

Amortization of debt issuance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 144

Adjusted EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (15,779) $ (30,079)

Net loss as a % of revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12)% (40)%

Adjusted EBITDA margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3)% (11)%
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