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April 25, 2024

Dear Fellow Stockholders:

You are cordially invited to attend the 2024 Annual Meeting of Stockholders of Warby Parker
Inc. to be held on Friday, June 7, 2024, at 11:30 a.m., Eastern Time. Our Annual Meeting will be
a completely virtual meeting of stockholders, which will be conducted via live webcast. You will
be able to attend the virtual Annual Meeting, vote your shares electronically, and submit your
questions during the meeting by visiting www.virtualshareholdermeeting.com/WRBY2024. The
virtual meeting format will allow stockholders to participate from any location, which we expect
will lead to increased attendance, improved communications, and cost savings for our
stockholders and the Company.

The Notice of Meeting and Proxy Statement on the following pages describe the matters to be
presented at the Annual Meeting. Details regarding how to attend the meeting and the business
to be conducted at the Annual Meeting are more fully described in the Notice of Annual Meeting
and Proxy Statement.

Whether or not you attend the Annual Meeting, it is important that your shares be represented
and voted at the Annual Meeting. Therefore, we urge you to promptly vote and submit your
proxy by phone, via the Internet, or, if you received paper copies of these materials, by signing,
dating, and returning the enclosed proxy card in the enclosed envelope. If you have previously
received our Notice of Internet Availability of Proxy Materials, then instructions regarding how
you can vote are contained in that notice. If you have received a proxy card, then instructions
regarding how you can vote are contained on the proxy card. If you decide to attend the Annual
Meeting, you will be able to vote your shares electronically, even if you have previously
submitted your proxy.

Thank you for your support, and we look forward to seeing you at the Annual Meeting.

Sincerely,

Neil Blumenthal
Co-Founder and Co-CEO

Dave Gilboa
Co-Founder and Co-CEO

233 Spring Street, 6th Floor East
New York, New York 10013



233 Spring Street, 6th Floor East
New York, New York 10013

Notice of Annual Meeting of Stockholders
To Be Held Friday, June 7, 2024

The 2024 Annual Meeting of Stockholders (the “Annual Meeting”) of Warby Parker Inc., a Delaware public
benefit corporation (the “Company”), will be held on Friday, June 7, 2024, at 11:30 a.m. Eastern Time, via live
webcast, for the following purposes:

● To elect Neil Blumenthal, Andrew Hunt, and Gabrielle Sulzberger as Class III Directors to serve until
the 2027 Annual Meeting of Stockholders and until their respective successors shall have been duly
elected and qualified;

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

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

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

Holders of record of our Class A common stock and Class B common stock at the close of business on
April 12, 2024, are entitled to notice of and to vote at the Annual Meeting, or any continuation, postponement,
or adjournment of the Annual Meeting. A complete list of these stockholders will be available for examination
of any stockholder (i) for a period of ten days prior to the Annual Meeting for a purpose germane to the
meeting by sending an email to Chris Utecht, Senior Vice President, General Counsel and Secretary, at
legal@warbyparker.com, stating the purpose of the request and providing proof of ownership of Company
stock, and (ii) during the Annual Meeting, via the Internet at www.virtualshareholdermeeting.com/WRBY2024.
The Annual Meeting may be continued or adjourned from time to time without notice other than by
announcement at the Annual Meeting.

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

By Order of the Board of Directors,

Chris Utecht
Senior Vice President, General Counsel and Secretary

New York, New York

April 25, 2024
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233 Spring Street, 6th Floor East
New York, New York 10013

Proxy Statement for the 2024 Annual Meeting of Stockholders

June 7, 2024

This proxy statement is furnished in connection with the solicitation by the Board of Directors of Warby Parker
Inc. (the “Board of Directors” or “Board”) of proxies to be voted at our Annual Meeting of Stockholders to be
held on Friday, June 7, 2024 (the “Annual Meeting”), at 11:30 a.m. Eastern Time, via live webcast, and at any
continuation, postponement, or adjournment of the Annual Meeting.

Holders of our Class A common stock and Class B common stock as of the close of business on April 12,
2024 (the “Record Date”), may vote at the Annual Meeting. As of the Record Date, there were 99,102,781
shares of our Class A common stock outstanding and 19,734,125 shares of our Class B common stock
outstanding. Our Class A common stock and Class B common stock will vote as a single class on all matters
described in this proxy statement for which your vote is being solicited. Stockholders are not permitted to
cumulate votes with respect to the election of directors. Each share of Class A common stock is entitled to
one vote on each proposal and each share of Class B common stock is entitled to 10 votes on each proposal.
Our Class A common stock and Class B common stock are collectively referred to in this proxy statement as
our “Common Stock”.

This proxy statement and the Company’s Annual Report for the fiscal year ended December 31, 2023 (the
“2023 Annual Report”) are being made available, released, or mailed on or about April 25, 2024, to our
stockholders on the Record Date.

In this proxy statement, “we,” “us,” “our,” the “Company” and “Warby Parker” refer to Warby Parker Inc.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON FRIDAY, JUNE 7, 2024:

This proxy statement and our 2023 Annual Report are available at
www.proxyvote.com.

ATTENDING THE ANNUAL MEETING

The Annual Meeting will be a completely virtual meeting, which will be conducted via live webcast. You will be
able to attend the Annual Meeting online and submit your questions during the meeting by visiting
www.virtualshareholdermeeting.com/WRBY2024.

PROPOSALS

At the Annual Meeting, our stockholders will be asked:

● To elect Neil Blumenthal, Andrew Hunt, and Gabrielle Sulzberger as Class III Directors to serve until
the 2027 Annual Meeting of Stockholders and until their respective successors shall have been duly
elected and qualified;

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

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

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

1



RECOMMENDATIONS OF THE BOARD

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

● FOR the election of Neil Blumenthal, Andrew Hunt, and Gabrielle Sulzberger as Class III Directors;

● FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2024; and

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

INFORMATION ABOUT THIS PROXY STATEMENT

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

Notice of Internet Availability of Proxy Materials. As permitted by SEC rules, Warby Parker is making this
proxy statement and its 2023 Annual Report available to its stockholders electronically via the Internet. On or
about April 25, 2024, we mailed to our stockholders a Notice of Internet Availability of Proxy Materials (the
“Internet Notice”) containing instructions on how to access this proxy statement and our 2023 Annual Report
and vote online. If you received the Internet Notice by mail, you will not receive a printed copy of the proxy
materials in the mail unless you specifically request them. Instead, the Internet Notice instructs you on how to
access and review all of the important information contained in the proxy statement and 2023 Annual Report.
The Internet Notice also instructs you on how you may submit your proxy over the Internet. If you received an
Internet Notice by mail and would like to receive a printed copy of our proxy materials, you should follow the
instructions for requesting such materials contained on the Internet Notice.

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

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

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

WHO IS ENTITLED TO VOTE AT THE ANNUAL MEETING?

The Record Date for the Annual Meeting is April 12, 2024. You are entitled to vote at the Annual Meeting only
if you were a stockholder of record at the close of business on that date, or if you hold a valid proxy for the
Annual Meeting. Each share of Class A common stock is entitled to one vote on each proposal and each
share of Class B common stock is entitled to 10 votes on each proposal. At the close of business on the
Record Date, there were 99,102,781 shares of Class A common stock issued and outstanding and entitled to
vote at the Annual Meeting and 19,734,125 shares of Class B common stock issued and outstanding and
entitled to vote at the Annual Meeting.

WHAT IS THE DIFFERENCE BETWEEN BEING A “RECORD HOLDER” AND HOLDING SHARES IN
“STREET NAME”?

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

AM I ENTITLED TO VOTE IF MY SHARES ARE HELD IN “STREET NAME”?

Yes. If your shares are held by a bank or a brokerage firm, you are considered the “beneficial owner” of those
shares held in “street name.” If your shares are held in street name, these proxy materials are being provided
to you by your bank or brokerage firm, along with a voting instruction card if you received printed copies of
our proxy materials. As the beneficial owner, you have the right to direct your bank or brokerage firm how to
vote your shares, and the bank or brokerage firm is required to vote your shares in accordance with your
instructions.

HOW MANY SHARES MUST BE PRESENT TO HOLD THE ANNUAL MEETING?

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

WHO CAN ATTEND AND VOTE AT THE ANNUAL MEETING?

In order to allow greater participation, the Annual Meeting will be held entirely online. You will be able to
attend the Annual Meeting online and submit your questions by visiting www.virtualshareholdermeeting.com/
WRBY2024. You will also be able to vote your shares electronically at the Annual Meeting.

To participate and vote at the Annual Meeting, you will need the 16-digit control number included in your
Internet Notice, on your proxy card or on the instructions that accompanied your proxy materials. The meeting
webcast will begin promptly at 11:30 a.m., Eastern Time. We encourage you to access the meeting prior to
the start time. Online check-in will begin at 11:15 a.m., Eastern Time, and you should allow ample time for the
check-in procedures. If your shares are held in street name and you did not receive a 16-digit control number,
you may gain access to and vote at the Annual Meeting by logging in to your bank or brokerage firm’s
website and selecting the stockholder communications mailbox to access the meeting. The control number
will automatically populate. Instructions should also be provided on the voting instruction card provided by
your bank or brokerage firm. If you lose your 16-digit control number, you may join the Annual Meeting as a
“Guest,” but you will not be able to vote, ask questions, or access the list of stockholders as of the Record
Date.

WHAT IF DURING THE CHECK-IN TIME OR DURING THE ANNUAL MEETING I HAVE TECHNICAL
DIFFICULTIES OR TROUBLE ACCESSING THE VIRTUAL MEETING?

We will have technicians ready to assist you with any technical difficulties you may have accessing the virtual
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 Stockholder Meeting log-in page.

WILL THERE BE A QUESTION AND ANSWER SESSION DURING THE ANNUAL MEETING?

As part of the Annual Meeting, we will hold a live Q&A session, during which we intend to answer appropriate
questions submitted by stockholders during the meeting that are pertinent to the Company and the meeting
matters. The Company will endeavor to answer as many questions submitted by stockholders as time permits.
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Only stockholders that have accessed the Annual Meeting as a stockholder (rather than a “Guest”) by following
the procedures outlined above in “Who can attend and vote at the Annual Meeting?” will be permitted to
submit questions during the Annual Meeting.

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

WHAT IF A QUORUM IS NOT PRESENT AT THE ANNUAL MEETING?

If a quorum is not present at the scheduled time of the Annual Meeting, then either (i) the chairperson of the
Annual Meeting, or (ii) if the Board of Directors so determines, stockholders by the affirmative vote of a majority
of the voting power of the outstanding shares of stock entitled to vote thereon, present in person or
represented by proxy, may adjourn the Annual Meeting.

WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE INTERNET NOTICE OR MORE THAN ONE SET
OF PROXY MATERIALS?

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

HOW DO I VOTE?

Stockholders of Record

We recommend that stockholders vote by proxy even if they plan to participate in the online Annual Meeting
and vote electronically. If you are a stockholder of record, there are three ways to vote by proxy:

● by Internet—You can vote over the Internet at www.proxyvote.com by following the instructions on
the Internet Notice or proxy card;

● by Telephone—You can vote by telephone by calling 1-800-690-6903 and following the instructions
on the proxy card; or

● by Mail—You can vote by mail by signing, dating, and mailing the proxy card, which you may have
received by mail.

Internet and telephone voting facilities for stockholders of record will be available 24 hours a day and will
close at 11:59 p.m., Eastern Time, on June 6, 2024. We encourage stockholders to submit their proxy via the
Internet or telephone. Stockholders of record may vote during the Annual Meeting by visiting
www.virtualshareholdermeeting.com/WRBY2024 and entering the 16-digit control number included in your
Internet Notice, on your proxy card or on the instructions that accompanied your proxy materials. The meeting
webcast will begin promptly at 11:30 a.m., Eastern Time, on June 7, 2024.

Beneficial Owners

If your shares are held in street name through a bank or broker, you will receive instructions on how to vote
from the bank or broker. You must follow their instructions in order for your shares to be voted. Internet and
telephone voting also may be offered to stockholders owning shares through certain banks and brokers. If
your shares are held in street name and you would like to vote at the Annual Meeting, you may visit
www.virtualshareholdermeeting.com/WRBY2024 and enter the 16-digit control number included in the voting
instruction card provided to you by your bank or brokerage firm. If you hold your shares in street name and
you did not receive a 16-digit control number, you may need to log in to your bank or brokerage firm’s
website and select the stockholder communications mailbox to access the meeting and vote. Instructions
should also be provided on the voting instruction card provided by your bank or brokerage firm.
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CAN I CHANGE MY VOTE AFTER I SUBMIT MY PROXY?

Yes.

If you are a registered stockholder, you may revoke your proxy or change your vote:

● by submitting a duly executed proxy bearing a later date;

● by granting a subsequent proxy through the Internet or telephone;

● by giving written notice of revocation to the Secretary prior to the Annual Meeting; or

● by attending and voting during the Annual Meeting live webcast.

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

If your shares are held in street name, you may change or revoke your voting instructions by following the
specific directions provided to you by your bank or broker, or you may vote at the Annual Meeting by following
the procedures described above.

WHO WILL COUNT THE VOTES?

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

WHAT IF I DO NOT SPECIFY HOW MY SHARES ARE TO BE VOTED?

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote in
accordance with the recommendations of the Board of Directors. The Board of Directors’ recommendations
are indicated on page 2 of this proxy statement, as well as with the description of each proposal in this proxy
statement.

WILL ANY OTHER BUSINESS BE CONDUCTED AT THE ANNUAL MEETING?

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

HOW MANY VOTES ARE REQUIRED FOR THE APPROVAL OF THE PROPOSALS TO BE VOTED UPON
AND HOW WILL ABSTENTIONS AND BROKER NON-VOTES BE TREATED?

PROPOSAL Votes required

Effect of Votes Withheld /
Abstentions and Broker

Non-Votes

PROPOSAL 1: ELECTION OF
DIRECTORS

The plurality of the votes cast.
This means that the three
nominees receiving the highest
number of affirmative “FOR”
votes will be elected as Class III
Directors.

Votes withheld and broker
non-votes will have no effect.

PROPOSAL 2: RATIFICATION
OF APPOINTMENT OF
INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The affirmative vote of the
holders of a majority of the votes
cast.

Abstentions will have no effect.
We do not expect any broker
non-votes on this proposal.

PROPOSAL 3: APPROVAL, ON
AN ADVISORY (NON-BINDING)
BASIS, OF THE COMPENSATION
OF OUR NAMED EXECUTIVE
OFFICERS.

The affirmative vote of the
holders of a majority of the votes
cast.

Abstentions and broker
non-votes will have no effect.
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WHAT IS AN ABSTENTION AND HOW WILL VOTES WITHHELD AND ABSTENTIONS BE TREATED?

A “vote withheld,” in the case of the proposal regarding the election of directors, or an “abstention,” in the
case of the proposal regarding the ratification of the appointment of Ernst & Young LLP as our independent
registered public accounting firm and the proposal regarding the approval, on an advisory (non-binding)
basis, of the compensation of our named executive officers, represents a stockholder’s affirmative choice to
decline to vote on a proposal. Votes withheld and abstentions are counted as present and entitled to vote for
purposes of determining a quorum. Votes withheld have no effect on the election of directors. Abstentions
have no effect on the ratification of the appointment of Ernst & Young LLP or the approval, on an advisory
(non-binding) basis, of the compensation of our named executive officers.

WHAT ARE BROKER NON-VOTES AND DO THEY COUNT FOR DETERMINING A QUORUM?

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

WHERE CAN I FIND THE VOTING RESULTS OF THE ANNUAL MEETING?

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

PROPOSAL 1: ELECTION OF DIRECTORS

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

We currently have nine Directors on our Board. Our Board of Directors is currently divided into three classes
with staggered, three-year terms. At each annual meeting of stockholders, the successor to each director
whose term then expires will be elected to serve from the time of election and qualification until the third
annual meeting of stockholders following election or such director’s death, resignation, or removal, whichever
is earliest to occur.

The current class structure is as follows:

● Class I, whose term will expire at the 2025 Annual Meeting of Stockholders;

● Class II, whose term will expire at the 2026 Annual Meeting of Stockholders; and

● Class III, whose term expires at the Annual Meeting and, if elected at the Annual Meeting, whose
subsequent term will expire at the 2027 Annual Meeting of Stockholders.

The current Class I Directors are Teresa Briggs, Joel Cutler, and Jeffrey Raider; the current Class II Directors
are David (Dave) Gilboa, Youngme Moon, and Ronald Williams; and the current Class III Directors are Neil
Blumenthal, Andrew Hunt, and Gabrielle Sulzberger.

As indicated in our Twelfth Amended and Restated Certificate of Incorporation, our Board of Directors consists
of such number of directors as determined from time to time by resolution adopted by the Board of Directors.
Any additional directorships resulting from an increase in the number of directors may be filled only by a
majority of the remaining directors then in office, even though less than a quorum of the Board of Directors.

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

VOTE REQUIRED

The proposal regarding the election of directors requires the approval of a plurality of the votes cast. This
means that the three nominees receiving the highest number of affirmative “FOR” votes will be elected as
Class III Directors. Votes withheld and broker non-votes will have no effect on the outcome of the vote on this
proposal.

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors unanimously recommends a vote FOR the election of the below Class III Director
nominees.
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The nominees for election to the Board of Directors as Class III Directors are as follows:

CLASS III DIRECTORS (TERMS TO EXPIRE AT THE ANNUAL MEETING)

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

Name Age
Served as a

Director Since Positions with Warby Parker

Neil Blumenthal . . . . . . . . . . . . . . . . 43 2009 Co-Chair of the Board, Co-Founder and
Co-Chief Executive Officer

Andrew Hunt . . . . . . . . . . . . . . . . . . . 42 2009 Co-Founder and Director
Gabrielle Sulzberger . . . . . . . . . . . . 63 2021 Director

The principal occupations and business experience of each Class III Director are as follows:

NEIL BLUMENTHAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Age 43

Mr. Blumenthal has served as our Co-Founder and Co-Chief Executive Officer since 2010, as a member of
our Board of Directors since May 2009, and as the Co-Chair of our Board of Directors since June 2021. Prior
to co-founding Warby Parker in 2010, Mr. Blumenthal served as director of VisionSpring, a nonprofit social
enterprise that trains low-income men and women to start their own businesses selling affordable eyewear to
individuals living in developing countries. Mr. Blumenthal currently serves on the board of directors of Allbirds,
Inc., a footwear and apparel company, and Sweetgreen, Inc., a mission-driven food brand, and the nonprofit
organizations Warby Parker Impact Foundation, the Partnership Fund for New York City and RxArt.
Mr. Blumenthal also serves on the board of advisors of Responsible Innovation Labs, Tech:NYC and Robin
Hood. Mr. Blumenthal has also served as a General Partner of Good Friends, LLC, a venture capital firm, since
September 2019. Mr. Blumenthal holds a Bachelor of Arts degree from Tufts University and a Master of
Business Administration degree from The Wharton School of the University of Pennsylvania. We believe that
Mr. Blumenthal’s perspective from serving as a Warby Parker Co-Founder and Co-Chief Executive Officer, as
well as his experience and success in the eyewear industry, make him well-qualified to serve on our Board of
Directors.

ANDREW HUNT. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Age 42

Mr. Hunt has served as our Co-Founder and a member of our Board of Directors since May 2009. In addition
to co-founding Warby Parker, Mr. Hunt also co-founded Elephant, a venture capital firm, and has served as its
general partner since May 2015. Mr. Hunt also serves as a member of the boards of directors for Tecovas,
Inc., Triple Whale Inc., RealSelf, Inc. and DataDome S.A., amongst others. From 2011 to 2015, Mr. Hunt was a
principal and partner at Highland Capital Partners. Mr. Hunt holds a Bachelor of Arts in Economics and History
from Brown University and a Master of Business Administration degree from The Wharton School of the
University of Pennsylvania. We believe that Mr. Hunt’s contributions to Warby Parker as a Co-Founder, his
success growing businesses as a venture capitalist, and his experience as a board member make him
well-qualified to serve on our board of directors.

GABRIELLE SULZBERGER . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Age 63

Ms. Sulzberger has served as a member of our Board of Directors since August 2021. Before joining us,
Ms. Sulzberger served as a Co-Founder and General Partner of Fontis Partners from 2009 to 2019, which
specializes in late venture and buyouts investments, and currently serves as a senior advisor to Centerbridge
Partners and as the Chair of the ESG Practice at Teneo Consulting. Ms. Sulzberger also currently serves on
the board of directors and audit committee of Mastercard Inc., Eli Lilly and Company and Cerevel
Therapeutics, as well as on the boards of private companies Acorns and AUX Money. Additionally,
Ms. Sulzberger serves on the nonprofit boards of Ford Foundation, Metropolitan Museum of Art, and is
Chairman of the Board of Sesame Street. Ms. Sulzberger holds a Bachelor of Arts degree from Princeton
University, a Juris Doctor from Harvard Law School, and a Master of Business Administration degree from
Harvard Business School. We believe that Ms. Sulzberger’s extensive private and public company board
experience, as well as her investment and management expertise as a venture capitalist, makes her
well-qualified to serve on our Board of Directors.

8



CONTINUING MEMBERS OF THE BOARD OF DIRECTORS:

CLASS I DIRECTORS (TERMS TO EXPIRE AT THE 2025 ANNUAL MEETING)

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

Name Age
Served as a

Director Since Positions with Warby Parker

Teresa Briggs . . . . . . . . . . . . . . . . . . 63 2019 Director
Joel Cutler . . . . . . . . . . . . . . . . . . . . . 66 2012 Director
Jeffrey Raider . . . . . . . . . . . . . . . . . . 43 2009 Co-Founder and Director

The principal occupations and business experience of each Class I Director nominee are as follows:

TERESA BRIGGS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Age 63

Ms. Briggs has served as a member of our Board of Directors since June 2019. In 2019, Ms. Briggs served as
a Distinguished Careers Fellow at Stanford University. Prior to that, she spent 37 years at Deloitte LLP, a
financial advisory services firm, where she most recently served as Vice Chair and San Francisco Managing
Partner from June 2011 until January 2019. Ms. Briggs currently serves on the boards of directors and audit
committees of Snowflake Inc., DocuSign, Inc., and ServiceNow, Inc, each a computer software company.
Ms. Briggs holds a Bachelor of Science degree in Accounting from the University of Arizona, Eller College of
Management, and is a Certified Public Accountant. We believe that Ms. Briggs’ accounting expertise, as well
as her extensive public and private company board and senior management experience, makes her
well-qualified to serve on our Board of Directors.

JOEL CUTLER . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Age 66

Mr. Cutler has served as a member of our Board of Directors since 2012. Since January 2000, Mr. Cutler has
served as a Co-Founder and Managing Director at General Catalyst Partners, a venture capital firm. Mr. Cutler
serves on the board of directors of several private companies, including Zego Inc., Multiverse Group Ltd,
SESAME, Inc., and Empathy.com. Mr. Cutler also serves on several nonprofit organizations’ board of directors,
including Warby Parker Impact Foundation, Boston Children’s Hospital Trust, and Beth Israel Deaconess
Medical Center. Mr. Cutler holds a Bachelor of Arts degree from Colby College and a Juris Doctor degree
from Boston College Law School. We believe that Mr. Cutler’s extensive private and public company board
experience and success as a venture capitalist make him well-qualified to serve on our Board of Directors.

JEFFREY RAIDER . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Age 43

Mr. Raider has served as our Co-Founder and a member of our Board of Directors since May 2009. In addition
to co-founding Warby Parker, Mr. Raider also co-founded Harry’s, Inc., a company aimed to create a family of
disruptive omnichannel CPG brands, where he has served as co-chief executive officer and a member of the
board of directors since September 2012. Mr. Raider has also served as a General Partner of Good Friends,
LLC, a venture capital firm, since September 2019. Mr. Raider holds a Bachelor of Arts and a Master’s degree
in International Studies from The Johns Hopkins University and a Master of Business Administration degree
from The Wharton School of the University of Pennsylvania. We believe that Mr. Raider’s experience and
success as a Co-Founder of Warby Parker and Harry’s, Inc. make him well-qualified to serve on our Board of
Directors.
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CLASS II DIRECTORS (TERMS TO EXPIRE AT THE 2026 ANNUAL MEETING)

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

Name Age
Served as a

Director Since Positions with Warby Parker

Dave Gilboa . . . . . . . . . . . . . . . . . . . . 43 2009 Co-Chair of the Board, Co-Founder and
Co-Chief Executive Officer

Youngme Moon . . . . . . . . . . . . . . . . 60 2018 Director
Ronald Williams . . . . . . . . . . . . . . . . 74 2021 Director

The principal occupations and business experience of each Class II Director are as follows:

DAVE GILBOA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Age 43

Mr. Gilboa has served as our Co-Founder and Co-Chief Executive Officer since 2010, as a member of our
Board of Directors since May 2009, and as the Co-Chair of our Board of Directors since June 2021. Prior to
co-founding Warby Parker, Mr. Gilboa worked at Bain & Company, Inc., a strategy consulting firm, from
September 2003 to October 2006, and at Allen & Company LLC, a merchant bank, from October 2006 to
May 2008. Mr. Gilboa currently serves on the board of directors of the nonprofit organization Warby Parker
Impact Foundation. Mr. Gilboa has also served as a General Partner of Good Friends, LLC, a venture capital
firm, since September 2019. Mr. Gilboa holds a Bachelor of Science degree in Bioengineering from University
of California, Berkeley and a Master of Business Administration degree from The Wharton School of the
University of Pennsylvania. Mr. Gilboa is a member of the Aspen Institute’s 2016 Henry Crown Fellowship
class and the Aspen Global Leadership Network. We believe that Mr. Gilboa’s contributions as a Warby Parker
Co-Founder and Co-Chief Executive Officer, as well as his experience and success in both the eyewear and
financial services industries, make him well-qualified to serve on our Board of Directors.

YOUNGME MOON . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Age 60

Professor Moon has served as a member of our Board of Directors since March 2018. Professor Moon
currently serves as the Donald K. David Professor of Business at Harvard Business School, where she has
taught since June 1998. Professor Moon currently serves as a member of the board of directors of Mastercard
Inc., Unilever PLC, and Sweetgreen, Inc., and on the boards of several private companies, including Whoop,
Inc. and Bloom & Wild Limited. Professor Moon serves on the corporate responsibility committee of the board
of directors of Unilever PLC, the risk committee and the human resources and compensation committee of
the board of directors of Mastercard, Inc., and the compensation committee and the nominating,
environmental, social and governance committee of the board of directors of Sweetgreen, Inc. Professor
Moon holds a Bachelor of Arts degree from Yale University, as well as a Master’s degree and Ph.D. from
Stanford University. We believe that Professor Moon’s depth of knowledge in the intersection of strategy,
branding innovation, and culture, as well as her extensive public and private company board experience,
makes her well-qualified to serve on our Board of Directors.

RONALD WILLIAMS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Age 74

Mr. Williams has served as a member of our Board of Directors since August 2021. Before joining us,
Mr. Williams served as the Chairman and CEO of Aetna Inc. from 2006 to 2010. Since 2011, Mr. Williams has
served as the Chairman and CEO of RW2 Enterprises, through which he counsels C-Suite corporate
executives. Mr. Williams also currently serves on the boards of directors of The Boeing Company and agilon
health, inc. He serves on the boards of private companies apree health (previously Castlight/Vera Whole
Health Inc.) and Millennium Physician Group. He has also served on the boards of American Express,
Johnson & Johnson, Envision Healthcare and naviHealth, Inc. Mr. Williams is a Chairman of the Conference
Board and a member of the President’s Circle of the National Academies, and was elected to the American
Academy of Arts and Sciences. Mr. Williams also served on President Obama’s President’s Management
Advisory Board from 2011 to 2017. Mr. Williams holds a Bachelor of Arts degree from Roosevelt University
and a Master of Business Administration degree from the Sloan School of Business at the Massachusetts
Institute of Technology. We believe that Mr. Williams’s extensive private and public company board
experience, as well as his expertise in leading a global public company, makes him well-qualified to serve on
our Board of Directors.
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PROPOSAL 2: RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

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

Ernst & Young LLP has served as our independent registered public accounting firm since 2014. Neither the
accounting firm nor any of its members has any direct or indirect financial interest in or any connection with us
in any capacity other than as our auditors, providing audit and non-audit related services. A representative of
Ernst & Young LLP is expected to attend the Annual Meeting via live webcast, to have an opportunity to make
a statement if desired, and to be available to respond to appropriate questions from stockholders.

In the event that the appointment of Ernst & Young LLP is not ratified by the stockholders, the Audit Committee
may reconsider its selection. Even if the appointment of Ernst & Young LLP is ratified, the Audit Committee
retains the discretion to appoint a different independent auditor at any time if it determines that such a change
is in the interests of the Company.

VOTE REQUIRED

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

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors unanimously recommends a vote FOR the ratification of the appointment of Ernst &
Young LLP as our Independent Registered Public Accounting Firm.

11



REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

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

The Company’s independent registered public accounting firm also provided the Audit Committee with a
formal written statement required by PCAOB Rule 3526 (Communications with Audit Committees Concerning
Independence) describing all relationships between the independent registered public accounting firm and
the Company, including the disclosures required by the applicable requirements of the PCAOB regarding the
independent registered public accounting firm’s communications with the Audit Committee concerning
independence. In addition, the Audit Committee discussed with the independent registered public accounting
firm its independence from the Company.

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

Teresa Briggs (Chair)
Andrew Hunt
Ronald A. Williams
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES AND OTHER MATTERS

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

Fee Category
Fiscal 2023

($)
Fiscal 2022

($)

Audit Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,408,000 2,025,000
Audit-Related Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 100,000
Tax Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 275,450 110,267
All Other Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —
Total Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,683,450 2,235,267

AUDIT FEES

Audit fees consist of fees related to the audit of the effectiveness of the Company’s internal control over
financial reporting as of December 31, 2023 and 2022; the audit of our 2023 and 2022 annual consolidated
financial statements contained in our Annual Reports on Form 10-K and the review of our unaudited interim
financial statements included in our Quarterly Reports on Form 10-Q.

AUDIT-RELATED FEES

There were no audit-related fees for the year ended December 31, 2023. Audit-related fees for the year
ended December 31, 2022, consist of fees for assurance and related services that are reasonably related to
the performance of the audit or review of our financial statements, including fees relating to the
implementation of our new enterprise resources planning system.

TAX FEES

Tax fees consist of fees for tax compliance services.

ALL OTHER FEES

All other fees consist of fees for other permissible work performed by Ernst & Young LLP that does not fall
within the categories set forth above.

AUDIT COMMITTEE PRE-APPROVAL POLICY AND PROCEDURES

The Audit Committee has adopted a policy, or the Pre-Approval Policy, that sets forth the procedures and
conditions pursuant to which audit and non-audit services proposed to be performed by the independent
auditor may be pre-approved. The Pre-Approval Policy generally provides that we will not engage Ernst &
Young LLP to render any audit, audit-related, tax or permissible non-audit service unless the service is either
(i) explicitly approved by the Audit Committee, or specific pre-approval, or (ii) entered into pursuant to the
pre-approval policies and procedures described in the Pre-Approval Policy, or general pre-approval. Unless a
type of service to be provided by Ernst & Young LLP has received general pre-approval under the
Pre-Approval Policy, it requires specific pre-approval by the Audit Committee or by a designated member of
the Audit Committee to whom the Committee has delegated the authority to grant pre-approvals. Any
proposed services exceeding pre-approved cost levels or budgeted amounts will also require specific
pre-approval. For both types of pre-approval, the Audit Committee will consider whether such services are
consistent with the SEC’s rules on auditor independence. The Audit Committee will also consider whether the
independent auditor is best positioned to provide the most effective and efficient service, for reasons such as
its familiarity with the Company’s business, people, culture, accounting systems, risk profile and other factors,
and whether the service might enhance the Company’s ability to manage or control risk or improve audit
quality. All such factors will be considered as a whole, and no one factor should necessarily be determinative.
The Audit Committee may revise the list of general pre-approved services from time to time, based on
subsequent determinations. All of the services relating to the fees described in the table above were
pre-approved by our Audit Committee in accordance with our Audit Committee’s pre-approval policies and
procedures.
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PROPOSAL 3: APPROVAL, ON AN ADVISORY (NON-BINDING) BASIS, OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

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

We encourage our stockholders to carefully review the “Compensation Discussion and Analysis,” the
compensation tables, and the related narrative disclosure contained in this proxy statement for additional
information.

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

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

At our 2023 Annual Meeting of Stockholders, the Company’s stockholders recommended, on an advisory
basis, that the stockholder vote on the compensation of our named executive officers occur every year. In
light of the foregoing recommendation, the Company has determined to hold a “Say-on-Pay” advisory vote
every year. Accordingly, our next advisory Say-on-Pay vote (following the non-binding advisory vote at this
Annual Meeting) is expected to occur at our 2025 Annual Meeting of Stockholders.

VOTE REQUIRED

This proposal requires the affirmative vote of the holders of a majority of the votes cast. Abstentions and
broker non-votes are not considered to be votes cast and, accordingly, will have no effect on the outcome of
the vote on this proposal.

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors unanimously recommends a vote “FOR” the approval, on an advisory (non-binding)
basis, of the compensation of our named executive officers, as disclosed in this proxy statement.
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EXECUTIVE OFFICERS

The following table identifies our current executive officers:
Name Age Position

Neil Blumenthal(1) . . . . . . . . . . . . . . . . . . . . 43 Co-Chair of the Board, Co-Founder and Co-Chief
Executive Officer

Dave Gilboa(2) . . . . . . . . . . . . . . . . . . . . . . . 43 Co-Chair of the Board, Co-Founder and Co-Chief
Executive Officer

Steve Miller(3) . . . . . . . . . . . . . . . . . . . . . . . . 51 Senior Vice President, Chief Financial Officer

(1) See biography on page 8 of this proxy statement.

(2) See biography on page 10 of this proxy statement.

(3) Steven (Steve) Miller has served as our Chief Financial Officer since 2011. Prior to joining Warby Parker, Mr. Miller served as Chief
Financial Officer and Senior Vice President of Corporate Development for Majestic Research, a pioneering data-driven research
firm where he led the successful sale of the company to ITG (now part of Virtu Financial). Previously, Mr. Miller served as a Vice
President of Comerica Bank’s Technology and Life Sciences Division, where he opened the Bank’s New York office. Mr. Miller
began his career at Monitor Company, a strategy consulting firm, and served as an Urban Fellow. Mr. Miller is on the board of
Ubuntu Education Fund, a nonprofit health and education provider in South Africa. Mr. Miller holds a Bachelor of Arts degree in
Political Science from Columbia University.
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CORPORATE GOVERNANCE

General

Our Board of Directors has adopted Corporate Governance Guidelines, a Code of Conduct and charters for
our Nominating and Corporate Governance Committee, Audit Committee and Compensation Committee to
assist the Board in the exercise of its responsibilities and to serve as a framework for the effective governance
of the Company. You can access our current committee charters, our Corporate Governance Guidelines and
our Code of Conduct in the “Governance” section of our Investor Relations website located at
investors.warbyparker.com, or by writing to our Secretary at our offices at 233 Spring Street, 6th Floor East,
New York, NY 10013.

Board Composition

Our Board of Directors is divided into three classes with staggered three-year terms. At each annual meeting
of stockholders, the successors to directors whose terms then expire will be elected to serve from the time of
election and qualification until the third annual meeting following election. Our directors are divided among
the three classes as follows:

● the Class I directors are Teresa Briggs, Joel Cutler, and Jeffrey Raider, and their terms will expire at
the 2025 Annual Meeting of Stockholders;

● the Class II directors are Dave Gilboa, Youngme Moon, and Ronald Williams, and their terms will
expire at the 2026 Annual Meeting of Stockholders; and

● the Class III directors are Neil Blumenthal, Andrew Hunt, and Gabrielle Sulzberger, and their terms
will expire at the Annual Meeting.

Each director is to hold office until his or her successor is duly elected and qualified or until his or her earlier
death, resignation or removal. Any additional directorships resulting from an increase in the number of
directors will be distributed among the three classes so as to maintain the number of directors in each class
as nearly equal as possible. The division of our Board of Directors into three classes with staggered three-
year terms may delay or prevent a change of our management or a change in control.

Director Independence

Our Board of Directors has undertaken a review of the independence of each director. Based on information
provided by each director concerning his or her background, employment, and affiliations, our Board of
Directors has determined that Teresa Briggs, Joel Cutler, Andrew Hunt, Youngme Moon, Jeffrey Raider,
Gabrielle Sulzberger, and Ronald Williams do not have relationships that would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director and that each of these directors is
“independent” as that term is defined under the listing standards of the NYSE. In making these determinations,
our Board of Directors considered the current and prior relationships that each non-employee director has
with the Company and all other facts and circumstances our Board of Directors deemed relevant in
determining their independence, including the beneficial ownership of our shares held by each non-employee
director and the transactions described in the section titled “Certain Relationships and Related Party
Transactions.”

Director Candidates

The Nominating and Corporate Governance Committee is responsible for identifying and reviewing the
qualifications of potential director candidates and recommending to the Board those candidates to be
nominated for election to the Board.

To facilitate the search process for director candidates, the Nominating and Corporate Governance
Committee may solicit our current directors and executives for the names of potentially qualified candidates
or may ask directors and executives to pursue their own business contacts for the names of potentially
qualified candidates. The Nominating and Corporate Governance Committee may also consult with outside
advisors or retain search firms to assist in the search for qualified candidates or consider director candidates
recommended by our stockholders. Gabrielle Sulzberger was initially recommended to serve on our Board
by a security holder, and Andrew Hunt was initially recommended to serve on our Board by Company
management.

16



Once potential candidates are identified, the Nominating and Corporate Governance Committee reviews the
backgrounds of those candidates, evaluates candidates’ independence from us and potential conflicts of
interest and determines if candidates meet the qualifications desired by the Nominating and Corporate
Governance Committee of candidates for election as director.

In accordance with our Corporate Governance Guidelines, in evaluating the suitability of individual candidates,
the Nominating and Corporate Governance Committee will consider candidates with personal and
professional integrity, strong ethics, values and the ability to make mature business judgments. In evaluating
director candidates, the Nominating and Corporate Governance Committee may consider, among other
criteria: experience in corporate management, such as serving as an officer or former officer of a publicly held
company; experience as a board member of another publicly held company; relevant professional and
academic experience relevant to the Company’s industry, operations and target markets; leadership skills;
experience in finance, accounting and/or executive compensation practices; diversity of expertise and
experience in substantive matters pertaining to the Company’s business relative to other Board members;
diversity of background and perspective, including, but not limited to, with respect to age, gender, race,
geographic background; practical and mature business judgment, including, but not limited to, the ability to
make independent analytical inquiries; and any other relevant qualifications, attributes or skills. Our Corporate
Governance Guidelines provide that the Board evaluates each individual in the context of the Board as a
whole, with the objective of assembling a group that can best perpetuate the success of the business and
represent stockholder interests through the exercise of sound judgment using its diversity of experience in
these various areas. In determining whether to recommend a director for re-election, the Nominating and
Corporate Governance Committee may also consider the director’s past attendance at meetings and
participation in and contributions to the activities of the Board.

Stockholders may recommend individuals to the Nominating and Corporate Governance Committee for
consideration as potential director candidates by submitting the names of the recommended individuals,
together with appropriate biographical information and background materials, to the Nominating and
Corporate Governance Committee, c/o Secretary, Warby Parker Inc., 233 Spring Street, 6th Floor East, New
York, NY 10013. In the event there is a vacancy, and assuming that appropriate biographical and background
material has been provided on a timely basis, the Committee will evaluate stockholder-recommended
candidates by following substantially the same process, and applying substantially the same criteria, as it
follows for candidates submitted by others.

Communications from Interested Parties

Anyone who would like to communicate with, or otherwise make his or her concerns known directly to the
chairperson of any of the Audit, Nominating and Corporate Governance, and Compensation Committees, or
to the non-management directors as a group, may do so by addressing such communications or concerns to
the Secretary of the Company, 233 Spring Street, 6th Floor East, New York, NY 10013, who will forward such
communications to the appropriate party. Such communications may be done confidentially or anonymously.

Compensation Committee Interlocks and Insider Participation

Our Compensation Committee consists of Joel Cutler, Youngme Moon, and Gabrielle Sulzberger. The chair
of our Compensation Committee is Joel Cutler. None of the members of our Compensation Committee is
currently or has been at any time one of our officers or employees. None of our executive officers currently
serves, or has served during the last year, as a member of the board of directors or compensation committee
of any entity that has one or more executive officers serving as a member of our Board of Directors or
Compensation Committee.

Board Leadership Structure and Role in Risk Oversight

Our Corporate Governance Guidelines provide that the roles of Chair of the Board and Chief Executive Officer
may be separated or combined, and our Board of Directors exercises its discretion in combining or separating
these positions as it deems appropriate in light of prevailing circumstances. Currently, Neil Blumenthal and
Dave Gilboa serve as Co-Chief Executive Officers, or Co-CEOs, and Co-Chairs of the Board. The Board has
carefully considered its leadership structure and determined that combining the positions of Co-CEOs and
Co-Chairs of the Board currently serves the best interests of the Company and its stockholders. Specifically,
the Board believes that Messrs. Blumenthal and Gilboa are best situated to serve as Co-Chairs of the Board
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given their deep knowledge of our business and strategy as Co-Founders of Warby Parker, and their ability to
draw on that experience in order to provide leadership to the Board. In addition, the Board benefits from the
strong leadership of each of our independent committee chairs.

Our Board of Directors will continue to consider whether the positions of Chairperson of the Board and Chief
Executive Officer should be separated or combined at any given time as part of our succession planning
process. Our Corporate Governance Guidelines provide that, if the Chair of the Board is a member of
management or does not otherwise qualify as independent, the independent directors may elect a lead
director. The lead director’s responsibilities would include, but are not limited to: presiding over all meetings
of the Board at which either of the Co-Chairs of the Board is not present, including any executive sessions of
the independent directors; approving Board meeting schedules and agendas; and acting as the liaison
between the independent directors and the Co-CEOs and Co-Chairs of the Board. We currently do not have
a lead director.

Our Board of Directors and its committees are responsible for overseeing our risk management process. Our
Board of Directors focuses on our general risk management strategy, the most significant risks facing us,
including risks relating to the Company’s credit, liquidity, and operations, and oversees the implementation of
risk mitigation strategies by management. The Board also meets periodically and as necessary with outside
advisors regarding material risks facing the Company. The Audit Committee is responsible for discussing the
Company’s policies with respect to risk assessment and risk management, including guidelines and policies
to govern the process by which the Company’s exposure to risk is handled, and oversees the management of
financial and cybersecurity risks and potential conflicts of interest. The Audit Committee also monitors
compliance with legal and regulatory requirements and considers and approves or disapproves any related
person transactions. The Compensation Committee is responsible for overseeing the management of risks
relating to the Company’s executive compensation plans, equity incentive plans and other compensatory
arrangements. The Nominating and Corporate Governance Committee manages risks associated with the
Company’s corporate governance framework and the effectiveness of our Corporate Governance Guidelines
and also oversees the Company’s efforts with respect to environmental, social and governance matters and
associated risks, including relating to the Company’s annual Impact Report, the Warby Parker Impact
Foundation, and the Company’s do-good mission. In addition to the committees of the Board, a management-
led disclosure committee meets quarterly to identify any significant emerging risks and to align such risk
identification and assessment with the Company’s existing disclosure controls and procedures. The disclosure
committee then reports its findings and recommendations to the Audit Committee, which then reports to the
Board.

Code of Conduct

We have adopted a Code of Conduct that applies to our directors, officers, and employees, including our
principal executive officer, principal financial officer, principal accounting officer or controller, and persons
performing similar functions. Our Code of Conduct is available under the Governance section of our website
at investors.warbyparker.com. In addition, we intend to post on our website all disclosures that are required
by law or the listing standards of the New York Stock Exchange (“NYSE”) concerning any amendments to, or
waivers from, any provision of the Code.

Hedging and Pledging Policies

Our Board of Directors has adopted an Insider Trading Compliance Policy, which applies to all of our directors,
officers, and employees. The Policy prohibits our directors, officers, and employees and any entities they
control from purchasing financial instruments, such as prepaid variable forward contracts, equity swaps,
collars, and exchange funds, or otherwise engaging in transactions that hedge or offset, or are designed to
hedge or offset, any decrease in the market value of the Company’s equity securities. In addition, our Insider
Trading Compliance Policy prohibits officers, directors and employees from purchasing the Company’s
securities on margin or pledging the Company’s securities as collateral to secure loans, except that, subject
to pre-approval of the Audit Committee, directors and officers of the Company subject to Section 16 of the
Exchange Act are permitted to pledge the Company’s securities as collateral to secure loans.

Clawback Policy

In 2023, we adopted a compensation recovery, or “clawback,” policy (the “Clawback Policy”) in accordance
with NYSE listing rules and Exchange Act Rule 10D-1. Under the Clawback Policy, which applies to the
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Company’s current and former executive officers (as defined under Exchange Act Rule 10D-1), the Company
is required to recoup the amount of any erroneously awarded compensation (as defined in the Clawback
Policy) on a pre-tax basis within a specified lookback period in the event of any accounting Restatement (as
defined in the Clawback Policy), subject to limited impracticability exceptions. The Clawback Policy is
overseen and administered by the Compensation Committee.

Attendance by Members of the Board of Directors at Meetings

There were four (4) meetings of the Board of Directors during 2023. In 2023, each Director attended at least
75% of the total number of meetings of the Board of Directors and meetings of the committees on which the
Director served.

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

Executive Sessions

The non-management members of the Board meet in regularly scheduled executive sessions, with one of the
Committee chairs presiding.

Committees of the Board

Our Board of Directors has established an Audit Committee, a Compensation Committee, and a Nominating
and Corporate Governance Committee. The composition and responsibilities of each of the committees of
our Board of Directors are described below. Our Board of Directors may establish other committees as it
deems necessary or appropriate from time to time. The members of each of the Board committees are set
forth in the following chart.

Name Audit Compensation

Nominating
and

Corporate
Governance

Neil Blumenthal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Dave Gilboa . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Teresa Briggs* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Chair
Joel Cutler* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Chair
Andrew Hunt* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X
Youngme Moon* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X
Jeffrey Raider* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X
Gabrielle Sulzberger* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X Chair
Ronald Williams* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . X

* Independent director

Audit Committee

Our Audit Committee consists of Teresa Briggs, Andrew Hunt, and Ronald Williams. Our Board of Directors
has determined that each member of our Audit Committee satisfies the independence requirements under
the listing standards of the NYSE and Rule 10A-3(b)(1) of the Exchange Act. The chair of our Audit Committee
is Teresa Briggs. Our Board of Directors has determined that each of Teresa Briggs and Ronald Williams is an
“audit committee financial expert” within the meaning of SEC regulations and that each member of our Audit
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Committee is financially literate in accordance with applicable requirements. In arriving at these
determinations, our Board of Directors has examined each Audit Committee member’s scope of experience
and the nature of their employment. In addition, our Board of Directors has affirmatively determined that
Ms. Briggs’ simultaneous service on the Audit Committees of more than three public companies does not
impair her ability to effectively serve on our Audit Committee.

The primary purpose of our Audit Committee is to discharge the responsibilities of our Board of Directors with
respect to our corporate accounting and financial reporting processes, systems of internal control, and
financial statement audits and to oversee our independent registered public accounting firm. Specific
responsibilities of our Audit Committee include:

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

● discussing with our independent registered public accounting firm their independence from
management;

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

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

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

● overseeing our financial and accounting controls and compliance with legal and regulatory
requirements;

● overseeing our processes, procedures and validation surrounding the Company’s disclosures,
including the Company’s environmental, social and governance disclosures;

● overseeing cybersecurity and other information technology risks;

● overseeing our risk assessment and risk management programs, including oversight of
management’s implementation of our cybersecurity risk management program;

● overseeing the Company’s internal audit program;

● reviewing and approving related person transactions; and

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

Our Audit Committee operates under a written charter that satisfies the applicable listing standards of the
NYSE, which is available in the “Governance” section of our Investor Relations website located at
investors.warbyparker.com.

The Audit Committee met five (5) times during the fiscal year ended December 31, 2023.

Compensation Committee

Our Compensation Committee consists of Joel Cutler, Youngme Moon, and Gabrielle Sulzberger. The Chair
of our Compensation Committee is Joel Cutler. Our Board of Directors has determined that each member of
our compensation Committee is independent under the listing standards of the NYSE and is a “non-employee
director” as defined in Rule 16b-3 promulgated under the Exchange Act.

The primary purpose of our Compensation Committee is to discharge the responsibilities of our Board of
Directors in overseeing our compensation policies, plans, and programs, and to review and determine the
compensation to be paid to our executive officers, directors, and other senior management, as appropriate.
Specific responsibilities of our compensation committee include:

● reviewing and approving the corporate goals and objectives, evaluating the performance of and
reviewing and approving (either alone, or if directed by the Board of Directors, in connection with a
majority of the independent members of the Board of Directors) the compensation of our Co-CEOs;
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● reviewing and setting or making recommendations to our Board of Directors regarding the
compensation of our other executive officers;

● reviewing and approving or making recommendations to our Board of Directors regarding our
incentive compensation and equity-based plans and arrangements;

● reviewing and making recommendations to our Board of Directors regarding the compensation of
our directors;

● administering the Company’s Clawback Policy;

● overseeing the Company’s succession plan for our executive officers, including our Co-CEOs; and

● appointing and overseeing any compensation consultants.

The Compensation Committee generally considers the recommendations of the Co-CEOs and the Chief
People Officer when making decisions regarding the compensation of non-employee directors and executive
officers (other than the Co-CEOs). Pursuant to the Compensation Committee’s charter, the Compensation
Committee has the authority to retain or obtain the advice of compensation consultants, legal counsel, and
other advisors to assist in carrying out its responsibilities. In 2023, the Compensation Committee engaged
the compensation consulting firm Semler Brossy to assist in making decisions regarding the amount and
types of compensation to provide our executive officers and non-employee directors. As part of this process,
the Compensation Committee reviewed a compensation assessment provided by Semler Brossy comparing
our compensation to that of a group of peer companies within our industry and met with Semler Brossy to
discuss our executive and non-employee director compensation and to receive input and advice. Semler
Brossy reports directly to the Compensation Committee. The Compensation Committee has considered the
advisor independence factors required under SEC rules as they relate to Semler Brossy and has determined
that Semler Brossy’s work does not raise a conflict of interest.

Our Compensation Committee operates under a written charter that satisfies the applicable listing standards
of the NYSE, which is available in the “Governance” section of our Investor Relations website located at
investors.warbyparker.com.

The Compensation Committee met five (5) times during the fiscal year ended December 31, 2023.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee consists of Gabrielle Sulzberger and Jeffrey Raider.
The chair of our Nominating and Corporate Governance Committee is Gabrielle Sulzberger. Our Board of
Directors has determined that each member of our Nominating and Corporate Governance Committee is
independent under the listing standards of the NYSE.

Specific responsibilities of our Nominating and Corporate Governance Committee include:

● identifying individuals qualified to become members of our Board of Directors, consistent with criteria
approved by our Board of Directors, including recommending to our Board of Directors the nominees
for election to our Board of Directors at annual meetings of our stockholders;

● periodically reviewing our Board of Directors’ leadership structure and recommending any proposed
changes to our Board of Directors;

● overseeing an annual evaluation of the effectiveness of our Board of Directors and its committees;

● overseeing the Company’s efforts with regard to our environmental, social, and governance matters
and associated risks, including relating to the Company’s annual Impact Report, the Warby Parker
Impact Foundation, and the Company’s do-good mission;

● receiving reports from management regarding the Company’s progress in promoting its stated
public benefits and taking any such actions, or recommending to the Board such other actions, as
the Committee deems relevant in support of the Company’s status as a public benefit corporation;
and

● developing and recommending to our Board of Directors a set of corporate governance guidelines.
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Our Nominating and Corporate Governance Committee operates under a written charter that satisfies the
applicable listing standards of the NYSE, which is available in the “Governance” section of our Investor
Relations website located at investors.warbyparker.com.

The Nominating and Corporate Governance Committee met four (4) times during the fiscal year ended
December 31, 2023.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (“CD&A”) discusses the principles underlying our compensation
policies for our executive officers for 2023, each of whom is a named executive officer (an “NEO”) and who,
during 2023, served as follows:

Neil Blumenthal . . . . . . . . . . . . . . . . . . . . Co-Chief Executive Officer and Director;
Dave Gilboa . . . . . . . . . . . . . . . . . . . . . . . Co-Chief Executive Officer and Director; and
Steve Miller . . . . . . . . . . . . . . . . . . . . . . . Senior Vice President, Chief Financial Officer and Treasurer.

Executive Summary

Warby Parker was founded with a mission to inspire and impact the world with vision, purpose, and style. We
aim to demonstrate that a business can scale and do good in the world—without charging a premium for it.

Our executive compensation program is designed to drive performance by aligning compensation with
business performance and the long-term success of the Company, in part, by compensating executives and
key employees based on the attainment of operating goals that positively impact our stakeholders, including
our stockholders, while avoiding the promotion of excessive risk-taking. At this phase in the growth of our
business, a majority of the total direct compensation of our NEOs is directly tied, through the use of equity
awards, to the value of our Common Stock.

2023 Financial & Operating Highlights

In 2023, Warby Parker’s second full year as a public company, the Company delivered double-digit revenue
growth each quarter while improving margins and creating exceptional customer experiences. Highlights of
2023 included:

● Net revenue increased $71.7 million year-over-year, or 12.0%, to $669.8 million.

● Average Revenue per Customer1 increased 9.3% year-over-year to $287. Active Customers1

increased 2.5% year-over-year to 2.33 million.

● Gross profit increased 7.1% year-over-year to $365.2 million.

● GAAP net loss improved $47.2 million year-over-year to $63.2 million.

● Adjusted EBITDA2 increased $25.2 million year-over-year to $52.4 million, and adjusted EBITDA
margin2 of 7.8% increased 3.3 points as compared to 2022.

● Net cash provided by operating activities was $61.0 million compared to $10.4 million in 2022.

● Generated $7.3 million of full year Free Cash Flow2.

● Opened 40 new stores during the year, ending 2023 with 237 stores.

● Distributed our 15 millionth pair of glasses through the Company’s Buy a Pair, Give a Pair Program.

2023 Compensation Highlights

The Compensation Committee made the following compensation-related decisions for our NEOs for 2023:

● Each of our NEOs received a base salary adjustment equal to a 5.0% increase.

● Our 2023 Annual Bonus Program was earned at 93.7% of target based on our actual performance
relative to pre-established net revenue and adjusted EBITDA margin targets.

● An annual long-term equity award was granted to Mr. Miller.

1 See Appendix A for definitions of Average Revenue per Customer and Active Customers, which are key operational and business
metrics.

2 See Appendix A for definitions and reconciliations of adjusted EBITDA, adjusted EBITDA margin and Free Cash Flow to the most
directly comparable financial measures calculated and presented in accordance with GAAP.
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Prior to the direct listing of our Common Stock, we granted multi-year founders grants to Messrs. Blumenthal
and Gilboa, consisting of performance stock units and time-based RSUs. As a result, we did not grant annual
equity awards to Messrs. Blumenthal and Gilboa in 2023.

In addition, our Compensation Committee amended the Annual Bonus Program to provide that incentive
compensation payouts to the NEOs in respect of 2023 would be made in fully vested RSUs instead of cash,
and determined that any bonuses awarded for achievement in future years would also be paid in equity, in
order to further align the interests of our NEOs with those of our stockholders.

Our Compensation Philosophy

We believe that our compensation mix motivates and rewards each of our executives and key employees for
their individual contributions to the Company, both present and future, and enables us to attract and retain
high-caliber leaders. Although annual performance-based bonus opportunities incentivize the achievement
of shorter-term goals, our long-term equity awards represent a longer-term compensation structure that
promotes retention and continuous commitment to the operating results of the Company.

The following principles guide our Compensation Committee and Board of Directors in their decisions
regarding our executive compensation program:

● Base salaries should be consistent with those in similar positions at similar companies, including our
peer group.

● Annual bonuses for executives should be tied exclusively to Company performance.
● Equity compensation should be used to align the interests of our executives with those of our

stockholders.
● Benefits provided to our executives should be generally the same as those provided to our other

employees.
● Total direct compensation should attract, motivate, and retain talented executives in a competitive

environment.

We have adopted the following policies and practices to ensure proper governance of our executive
compensation programs and strengthen the alignment of our executive compensation programs and
stockholder interests:

What We Do What We Don’t Do

� Retain 100% independent directors on our
Compensation Committee.

� The Compensation Committee engages an
independent compensation advisor, who
provides no other services to the Company.

� A significant portion of compensation for the
NEOs is at-risk and/or based on our stock price
performance.

� Annual review of NEO compensation and peer
group data.

� Regularly assess the risk-reward balance of our
compensation programs to mitigate undue
risks.

No pension plans or supplemental retirement
plans.

No hedging of our stock by directors, officers,
or employees.

No excessive perquisites.

No tax gross-ups.

Our Compensation-Setting Process

Determination of Executive Compensation

Role of the Board of Directors and Compensation Committee: Our Compensation Committee oversees our
executive compensation program, including executive salaries, payouts under our Annual Bonus Program,
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and the size and structure of equity awards. Our Compensation Committee also administers our various
equity plans and benefit programs and approves or may make recommendations regarding the compensation
of our NEOs to our Board of Directors. Our Compensation Committee reviews the performance of each NEO
from time to time to determine whether to make any changes to their compensation and approves such
changes or may present its recommendations to our Board of Directors for review and final approval. The
Compensation Committee is also responsible for overseeing the management of risks relating to the
Company’s executive compensation plans, equity incentive plans and other compensatory arrangements.

Role of Management: In setting compensation, our Co-CEOs work closely with our Compensation Committee
in managing our executive compensation program and attend Compensation Committee meetings if so
requested. Our Co-CEOs may make recommendations to our Compensation Committee regarding the salary,
annual bonus opportunity, and equity awards for our executives and key employees, other than themselves,
because of their day-to-day involvement with our executive and senior leadership team. Our Compensation
Committee makes the ultimate determination as to the compensation of our executives and key employees,
and no executive or employee participates directly in the final deliberations or determinations regarding his
or her own compensation package.

Role of our Compensation Advisor: Pursuant to the Compensation Committee’s charter, the Compensation
Committee has the authority to retain or obtain the advice of compensation consultants, legal counsel, and
other advisors to assist in carrying out its responsibilities. During 2023, the Compensation Committee
engaged Semler Brossy to provide guidance and market-based data to our Board of Directors and our
Compensation Committee and to advise regarding the amount and types of compensation that we provide to
our executives, key employees and non-employee directors, how our compensation practices compare to
those of other companies, including with respect to a peer group of companies developed in consultation
with Semler Brossy, and other compensation-related matters. Semler Brossy reports directly to our
Compensation Committee and does not provide any services to us other than the services provided to or at
the request of our Compensation Committee. The Compensation Committee has considered the adviser
independence factors required under SEC rules as they relate to Semler Brossy and has determined that
Semler Brossy’s work does not raise a conflict of interest.

Use of Comparative Market Data

The Compensation Committee assesses the competitiveness of each element of the executive officers’ total
direct compensation against the compensation peer group. This is only one factor that the Compensation
Committee considers when it sets pay levels for our executive officers. In developing this compensation peer
group, the Compensation Committee, in collaboration with Semler Brossy, considered a number of factors,
including:

● Industry: Companies with a focus on retail, e-commerce, telehealth, optical, social network platforms
and/or consumer products.

● Revenues: Approximately 0.5x to 5x of our revenues over the trailing four quarters.

● Market Capitalization: Approximately 0.5x to 5x our market capitalization.

● Business Model: Preference for companies with a recent initial public offering or direct listing;
sustained, double-digit revenue growth and premium valuation; and/or B-Corporation status (or
similar orientation).

● Talent: Preference for companies with which we compete for talent.

When determining 2023 executive compensation, the Compensation Committee reviewed and considered
the compensation levels and practices of the below group of companies, with the advice of Semler Brossy.
The 2023 peer group reflected several changes relative to the 2022 peer group. Two companies (Allbirds
and Bausch + Lomb) were added following their respective public listings. Four companies (Stitch Fix,
SmileDirectClub, The RealReal, and Vroom) were removed following substantial declines in their market
capitalization.
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As a result, the Compensation Committee approved the following peer group for 2023 compensation
decisions:

● Allbirds, Inc.

● Bausch + Lomb Corporation

● American Well Corporation

● FIGS, Inc.

● Him & Hers Health, Inc.

● Angi Inc.

● The Honest Company, Inc.

● Canada Goose Inc.

● CarGurus Inc.

● Five Below Inc.

● YETI Holdings, Inc.

● Bumble Inc.

● Poshmark, Inc.

● GoodRx Holdings, Inc.

● National Vision Holdings Inc.

● Evolent Health Inc.

● ThredUp Inc.

● Progyny Inc.

● Revolve Group Inc.

During 2023, the Compensation Committee reviewed and considered changes to the peer group for 2024.
The 2024 peer group was the same as the 2023 peer group, except for the removal of Poshmark following its
acquisition in January 2023.

While our Compensation Committee does not establish compensation levels based solely on a review of
competitive market data, it believes that such data is a useful tool in its deliberations as it recognizes that our
compensation policies and practices must be competitive in the marketplace for us to be able to attract,
motivate, and retain qualified executives and key employees. Furthermore, when considering peer group
data, the Compensation Committee reviews the pay of our Co-CEOs relative to the average compensation of
(i) the chief executive officer and (ii) the second most highly compensated named executive officer at a given
peer company, in order to take into account our Co-CEO model. Our Compensation Committee also considers
a number of other factors, including Company performance relative to our stakeholder priorities, each
executive’s and key employee’s current and future impact on our strategy and mission, relative nature, and
scope of responsibility, individual performance, and demonstrated leadership and internal pay equity
considerations.

Elements of the Company’s Executive Compensation Program

For the year ended December 31, 2023, the compensation for our NEOs consisted of base salaries, bonuses
under our Annual Bonus Program and, for Mr. Miller, an annual long-term equity award. As described in
greater detail below, no long-term equity awards were granted to Messrs. Blumenthal and Gilboa during
2023. These elements (and the amounts of compensation and benefits under each element) were selected
because we believe they are necessary to help us attract and retain executive talent, which is fundamental to
our success.

Below is a more detailed summary of the current executive compensation program as it relates to our NEOs.

Base Salary

Our NEOs each receive a base salary to compensate them for services rendered to the Company. The base
salary payable to each NEO is intended to provide a fixed component of compensation reflecting the
executive’s skill set, experience, role, and responsibilities. Our Board of Directors and Compensation
Committee may adjust base salaries from time to time at their discretion.

For 2023, the Compensation Committee conducted an annual review of base salaries for our NEOs
referencing the base salaries paid to executives in similar positions at our peer group of companies, and
based on that review and in order to better align compensation with market practices, the annual base salaries
for our NEOs were increased by 5% in 2023 to the following amounts:
Executive FY23 Salary

Neil Blumenthal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $525,000
Dave Gilboa . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $525,000
Steve Miller . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $472,500
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Annual Bonus Program

We maintain an annual performance-based bonus program in which each of our NEOs participated in fiscal
year 2023. Each NEO’s target bonus is expressed as a percentage of base salary which can be achieved by
meeting certain performance objectives at target level. The 2023 annual bonuses for Messrs. Blumenthal,
Gilboa, and Miller were targeted at 75%, 75%, and 60% of the executive’s base salary, respectively. The
Compensation Committee established these target bonus amounts following its review of similarly situated
executives at our peer group companies and its assessment of our executives’ experience and expected
contributions. For fiscal year 2023, our NEOs were eligible to earn annual bonuses based on the achievement
of the following financial objectives:
Metrics Weighting Threshold Target Maximum Actual Result

Net Revenue . . . . . . . . . . . . . . . 70% $640,000,000 $660,000,000 $717,700,000 $669,800,000
Adjusted EBITDA Margin(1) . . 30% 6.0% 7.9% 10.8% 7.8%(2)

(1) See Appendix A for definitions and a reconciliation of adjusted EBITDA margin to the most directly comparable financial measure
calculated and presented in accordance with GAAP.

(2) With respect to adjusted EBITDA margin, the Committee exercised its negative discretion and disregarded certain one-time items
impacting adjusted EBITDA margin.

In order to motivate performance, the Compensation Committee set threshold performance levels for each
metric. Achievement of target performance corresponded with a 100% payout, and any performance at or
below the threshold level resulted in no payout. Payouts began past the threshold and increased through
various points to 100% of the target opportunity for achieving target performance, and through additional
points to a maximum of 200% of the target opportunity (subject further to the stakeholder modifier discussed
below).

In addition, our Compensation Committee evaluates the Company’s performance against stakeholder metrics,
which in 2023 included the customer, determined based on a net promoter score; the team, determined
based on employee engagement index; and do-good, determined based on glasses distributed through the
Company’s Buy a Pair, Give a Pair program, which, collectively, can move the aggregate calculated bonus
achievement up or down by up to 20%. In establishing specific and objective targets around these broader
goals, our Compensation Committee set targets that it determined were difficult to achieve and will not be
achieved based on average or below average performance.

In February 2024, our Compensation Committee reviewed and approved overall achievement of our 2023
financial corporate goals at 93.7% of target based on net revenue achievement of $669.8 million and adjusted
EBITDA margin achievement of 7.8%, weighted as described above. In evaluating the adjusted EBITDA margin
metric, the Compensation Committee exercised its negative discretion to disregard certain one-time items
impacting adjusted EBITDA margin. In addition, the Compensation Committee determined there would be no
adjustment to the aggregate calculation based on the achievement of stakeholder metrics. As a result, the
Compensation Committee approved total corporate bonus payout at 93.7% of target.

Further, our Compensation Committee amended the Annual Bonus Program to provide that incentive
compensation payouts to the NEOs in respect of 2023 would be made in fully vested RSUs, instead of cash,
and determined that any bonuses awarded to NEOs for achievement in future years would also be paid in
equity, in order to further align the interests of our NEOs with those of our stockholders and to encourage
retention and long-term growth. The number of fully vested RSUs granted to the applicable NEO was
determined by dividing the earned incentive compensation amount payable under the Annual Bonus Program
by the volume weighted average trading price of our Class A common stock on the trading day prior to the
grant date.

Based on our Compensation Committee’s determination, each of our NEOs was paid the following bonus:

Named Executive Officer
2023 Target Bonus

as % of Salary
2023 Target

Bonus
2023 Earned

Bonus(1)
2023 Bonus as

% of Target

Neil Blumenthal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 75% $393,750 $368,944 93.7%
Dave Gilboa . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 75% $393,750 $368,944 93.7%
Steve Miller . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60% $283,500 $265,640 93.7%
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(1) 2023 Earned Bonus amounts were converted into a number of fully vested RSUs by dividing the earned bonus amount by the
volume weighted average trading price of our Class A common stock on the trading day prior to the grant date. The grant date fair
value of the fully vested RSU awards, computed in accordance with ASC Topic 718, received by each NEO in lieu of a cash bonus
was $371,546, $371,546 and $267,507 for Messrs. Blumenthal, Gilboa and Miller, respectively. Because we used an average
trading price to determine the number of fully vested RSUs awarded, the grant date fair values computed in accordance with ASC
Topic 718 are greater than the dollar value of the earned cash incentive payable.

For 2024, our Compensation Committee has approved a similar annual performance-based bonus program,
based on the achievement of net revenue and adjusted EBITDA targets as well as certain stakeholder metrics,
with payouts to be made in equity.

Long-Term Equity Compensation

Historically, we have granted stock options and RSUs to our employees, including our NEOs, in order to
attract and retain them, as well as to align their interests with the interests of our stockholders. In order to
provide a long-term incentive, our stock options and RSUs generally vest over four years subject to continued
service to the Company.

Prior to the direct listing of our Common Stock, we granted multi-year founders grants to Messrs. Blumenthal
and Gilboa, consisting of performance stock units and time-based RSUs. As a result, we did not grant annual
equity awards to Messrs. Blumenthal and Gilboa in 2023. We did grant an annual long-term equity award of
RSUs to Mr. Miller in 2023.

Multi-Year Founders’ Grants

In connection with our direct listing, our Compensation Committee and our Board of Directors worked closely
with its compensation consultant, Semler Brossy, to design a one-time equity incentive for Messrs. Blumenthal
and Gilboa that encourages their retention for a multi-year period and significantly aligns their compensation
with the long-term interests of our stockholders by requiring, among other things, the achievement of
sustained stock price targets.

In designing the equity incentive for Messrs. Blumenthal and Gilboa, our Compensation Committee and Board
of Directors considered Messrs. Blumenthal’s and Gilboa’s significant stockholdings, strong history of
leadership since the founding of the Company, and their vision for the future of the Company. For each of
Messrs. Blumenthal and Gilboa, the equity incentive is comprised of 2,198,844 PSUs and 942,362 time-based
RSUs, which were granted under the Warby Parker Inc. 2019 Founder Stock Plan. Each RSU and each PSU
represents the right to receive one share of our Class B common stock after vesting. The PSUs will only vest,
if at all, in the event the price of our Class A common stock reaches stock price hurdles that are significantly
in excess of the fair market value of our Class A common stock as of the date of grant over a period of
ten years. Commencing on July 1, 2021, the RSUs vest in equal monthly installments over a period of
five years, which is subject to Messrs. Blumenthal’s and Gilboa’s continued employment with us through the
applicable vesting date. The size of the award was determined after consideration of similar equity awards to
founders of privately held and publicly traded companies that are serving in executive positions and was
intended to replace annual grants that would otherwise be made to Messrs. Blumenthal and Gilboa over the
next several years following the direct listing (although the Compensation Committee retains the right to
reassess future awards in its discretion).

Each award of the PSUs is divided into eight substantially equal tranches, with each tranche vesting on the
date the 90-day trailing volume weighted average trading price of our Class A common stock exceeds the
stock price hurdle, as set forth for each award in the table below.

Tranche

Number of
PSUs Under
Each Award

Stock Price
Hurdle

1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 274,856 $ 47.75
2 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 274,855 $ 55.71
3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 274,856 $ 63.67
4 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 274,855 $ 71.63
5 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 274,856 $ 79.59
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Tranche

Number of
PSUs Under
Each Award

Stock Price
Hurdle

6 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 274,855 $ 87.55
7 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 274,856 $ 95.50
8 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 274,855 $103.46

Shares underlying vested RSUs and PSUs will be issued to Messrs. Blumenthal and Gilboa on a specified
quarterly date following the second anniversary of the vesting date, except for an amount necessary to cover
any taxes due in connection with the vesting, which will be withheld or sold to cover, or issued to offset, such
taxes, at the Company’s discretion. Any RSUs or PSUs subject to the award that have not vested by the 10th
anniversary of the grant date will be forfeited.

The number of RSUs and PSUs and each stock price hurdle for the PSUs will be equitably adjusted to reflect
any stock splits, stock dividends or other restructurings impacting our Common Stock.

In the event of Messrs. Blumenthal’s or Gilboa’s termination of employment affected by us without “cause,” by
him for “good reason” or due to his death or disability, (i) all unvested RSUs will accelerate and vest in full and
(ii) all unvested PSUs will remain outstanding and eligible to vest until the earlier of 18 months following the
date of termination and the end of the 10-year term of the PSUs. In the event of Messrs. Blumenthal’s or
Gilboa’s termination of employment affected by us for cause or due to his voluntary resignation, all unvested
RSUs and PSUs will be forfeited, and in the case of a termination for cause, any vested RSUs or PSUs may be
clawed back to the extent required by our Clawback Policy.

In addition, in the event of a change in control, achievement of stock price hurdles for purposes of the PSUs
will be measured based on the price per share to be received by stockholders in connection with such
change in control, and any tranches for which the stock price hurdle has been met as well as 25% of the
then-remaining PSUs will vest and be settled. In the event of Messrs. Blumenthal’s or Gilboa’s termination of
employment without cause or resignation for good reason within 18 months following the change in control,
all unvested RSUs will accelerate and vest in full.

2023 Annual RSU Grant

In January 2023, we granted Mr. Miller an award of 142,075 RSUs that vest in substantially equal monthly
installments over four years, subject to Mr. Miller’s continued service to us. The size of Mr. Miller’s RSU award
was determined based on the recommendation of our Co-CEOs based on their evaluation of Mr. Miller’s
performance after referencing the value of grants made to similarly situated executives in our peer group
companies.

Other Elements of Compensation

Welfare Benefits and Retirement Plans

We maintain a 401(k) retirement savings plan for our employees, including our NEOs, who satisfy certain
eligibility requirements. Our NEOs are eligible to participate in the 401(k) plan on the same terms as other
part-time and full-time employees. The Code allows eligible employees to defer a portion of their
compensation, within prescribed limits, on a pre-tax basis through contributions to the 401(k) plan. Currently,
we match contributions made by participants in the 401(k) plan up to 4% of the employee contributions, and
these matching contributions are fully vested as of the date on which the contribution is made. We believe
that providing a vehicle for tax-deferred retirement savings through our 401(k) plan and making fully vested
matching contributions adds to the overall desirability of our executive compensation package and further
incentivizes our employees, including our NEOs, in accordance with our compensation policies.

All of our full-time employees, including our NEOs, are eligible to participate in our welfare plans, including
medical, dental, and vision benefits; medical and dependent care flexible spending accounts; short-term and
long-term disability insurance; and life and accidental death and dismemberment insurance. We believe the
benefits described above are necessary and appropriate to provide a competitive compensation package to
our NEOs.

We do not maintain any defined benefit pension plans or deferred compensation plans for our NEOs, though
we generally defer issuance of shares following the vesting of RSUs granted to our NEOs as described below
in the Non-Qualified Deferred Compensation Table.
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Perquisites and Other Employee Benefits

We currently do not provide any of our NEOs perquisites beyond those provided to our employees generally.
Our Compensation Committee may from time to time approve perquisites for our NEOs when our
Compensation Committee determines that such perquisites are necessary or advisable to fairly compensate
or incentivize them. We do not make gross-up payments to cover our NEOs’ personal income taxes that may
pertain to any of the compensation or perquisites paid or provided by the Company.

Employment Agreements

Messrs. Blumenthal and Gilboa have not entered into employment agreements or offer letters with us. In
2011, we entered into an offer letter with Mr. Miller. The offer letter sets forth the title, base salary, target
bonus opportunity, and initial equity award for Mr. Miller and summarizes the other terms and conditions
applicable to Mr. Miller’s employment with the company.

Under Mr. Miller’s offer letter, in the event we terminate Mr. Miller’s employment for other than cause or
Mr. Miller resigns for good reason, each as defined below, then subject to Mr. Miller returning all company
property in his possession and providing a general release in our favor, he is entitled to continued payment of
his base salary for a period of six months and a lump sum payment in an amount equal to six months’ of the
Company’s contribution under our health insurance plans in which Mr. Miller participates on the date of
termination.

For the purposes of Mr. Miller’s offer letter, “cause” means (a) his unauthorized use or disclosure of our
confidential information or trade secrets, which use or disclosure causes material harm to us, (b) his material
breach of any agreement between Mr. Miller and us that continues for a period of 30 days after receiving
written notification of such breach from our board of directors, (c) his material failure to comply with our
written policies or rules that continues for a period of 30 days after receiving written notification of such
failure from our board of directors, (d) his conviction of, or his plea of “guilty” or “no contest” to, a felony under
the laws of the United States or any state, (e) his gross negligence or willful misconduct that continues for a
period of 30 days after receiving written notification of such negligence or misconduct from our Board of
Directors, (f) his failure to perform assigned duties that continues for a period of 30 days after receiving
written notification of the failure from our Board of Directors, or (g) his failure to cooperate in good faith with
a governmental or internal investigation of the company or its directors, officers or employees, if we have
requested Mr. Miller’s cooperation.

For the purposes of Mr. Miller’s offer letter, he will have “good reason” to resign if he resigns within
twelve months after (a) a reduction in his base salary by more than 10% (other than an across-the-board
reduction applicable to all of our senior management team that does not disproportionately affect Mr. Miller),
(b) a material diminution of his authority, duties or responsibilities, or (c) a relocation of his principal workplace
to a location that is outside of the New York City metropolitan area. Notwithstanding the foregoing, Mr. Miller
will not have good reason to resign unless he provides written notice to us within 90 days after the initial
occurrence of the condition giving rise to good reason and we fail to cure the condition within 30 days after
receiving Mr. Miller’s written notice.

Deductibility of Executive Compensation

Generally, Section 162(m) of the Code limits the amount we may deduct from our federal income taxes for
compensation paid to our NEOs and certain other current and former executive officers that are “covered
employees” within the meaning of Section 162(m) of the Code to $1 million per individual per year. In
approving the amount and form of compensation for our NEOs in the future, we generally consider all
elements of the cost to us of providing such compensation, including the potential impact of Section 162(m)
of the Code, as well as our need to maintain flexibility in compensating executive officers in a manner
designed to promote our goals. We may, in our judgment, authorize compensation payments that will or may
not be deductible when we believe that such payments are appropriate to attract, retain or motivate executive
talent.

Taxation of Parachute Payments and Deferred Compensation

We do not provide, and have no obligation to provide, any executive officer, including any NEO, with a
“gross-up” or other reimbursement payment for any tax liability that he or she might owe as a result of the
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application of Section 280G, 4999, or 409A of the Code. If any of the payments or benefits provided for
under the change of control and severance agreements or otherwise payable to an NEO would constitute
“parachute payments” within the meaning of Section 280G of the Internal Revenue Code and could be subject
to the related excise tax, he or she would be entitled to receive either full payment of such payments and
benefits or such lesser amount that would result in no portion of the payments and benefits being subject to
the excise tax, whichever results in the greater amount of after-tax benefits to the named executive officer.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed with management the preceding Compensation
Discussion and Analysis, as well as the accompanying compensation tables and related narratives. Based on
that review and discussion, the Compensation Committee recommended to the Board of Directors that the
Compensation Discussion and Analysis be included in this proxy statement and incorporated by reference
into the Company’s Annual Report on Form 10-K for the year ended December 31, 2023.

The preceding report has been furnished by the following members of the Compensation Committee:

Joel Cutler (Chair)
Youngme Moon
Gabrielle Sulzberger
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EXECUTIVE COMPENSATION TABLES

2023 Summary Compensation Table

The following table contains information about the compensation earned by each of our NEOs for the
fiscal years 2023, 2022 and 2021.

Name and Principal
Position Year

Salary
($)

Bonus
($)

Stock
Awards

($)(1)

Option
Awards

($)

Non-Equity
Incentive Plan
Compensation

($)(2)

All Other
Compensation

($)(3)
Total

($)

Neil Blumenthal . . . . . .
Co-CEO and
Director

2023 525,000 — — — 368,944 13,200 907,144
2022 500,000 — — — 187,500 12,200 699,700
2021 450,000 — 99,192,563 3,482,921 337,500 136,400 103,599,384

Dave Gilboa . . . . . . . . .
Co-CEO and
Director

2023 525,000 — — — 368,944 13,200 907,144
2022 500,000 — — — 187,500 12,200 699,700
2021 450,000 — 99,192,563 3,482,921 337,500 136,400 103,599,384

Steve Miller . . . . . . . . .
CFO

2023 472,500 — 2,035,935 — 265,640 13,200 2,787,275
2022 450,000 — — — 135,000 12,200 597,200
2021 430,000 64,500 3,494,014 1,670,184 215,000 11,400 5,885,098

(1) Amount for 2023 represents the full grant-date fair value of restricted stock units granted to Mr. Miller, as calculated in accordance
with ASC Topic 718, rather than the amount paid to or realized by Mr. Miller. See Note 7 to our consolidated financial statements
in our Annual Report on Form 10-K for the year ended December 31, 2023, for the assumptions used in calculating these values.
2023 amounts exclude $2,602, $2,602 and $1,867 for Messrs. Blumenthal, Gilboa and Miller, respectively, which represent the
excess of the grant-date fair value of RSU awards received in March 2024, computed in accordance with ASC Topic 718, over the
amount of cash bonus earned in 2023 and foregone in exchange for such RSUs. These amounts will be reflected in the 2024
Summary Compensation Table and 2024 Grants of Plan-Based Awards Table.

(2) 2023 amounts reflect the cash bonus foregone by each NEO in exchange for RSU awards granted in February 2024 pursuant to
our Annual Bonus Plan with respect to fiscal year 2023. Please see the section titled “Annual Bonus Program” above for further
information.

(3) Amounts reported for 2023 constitute matching contributions made under the Company’s 401(k) plan.

Grants of Plan-Based Awards in Fiscal 2023

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

Name Grant Date

Estimated Possible Payouts
Under Non-Equity Incentive

Plan Awards(1)

All Other Stock
Awards:

Number of
Shares of Stock

or Units (#)(2)

Grant Date Fair
Value of Stock
and Options
Awards ($)(3)

Target
($)

Maximum
($)

Neil Blumenthal . . . . . . . . . . . . . . . . . . . . . — 393,750 945,000 — —
Dave Gilboa . . . . . . . . . . . . . . . . . . . . . . . . . — 393,750 945,000 — —
Steve Miller . . . . . . . . . . . . . . . . . . . . . . . . . — 283,500 680,400 — —

1/3/2023 — — 142,075 $2,035,935

(1) Amounts reflect the target and maximum payouts under our 2023 Annual Bonus Program. Amount reported as maximum assumes
achievement of both performance goals at maximum with a 20% stakeholder modifier. In addition, the Compensation Committee
amended the Annual Bonus Program to provide that awards in respect of 2023 and in future years will be awarded in equity in lieu
of cash, and the actual amounts earned by our NEOs in respect of 2023 are set forth in the Summary Compensation Table above.
Additional information regarding our 2023 Annual Bonus Program is set forth in “Compensation Discussion and Analysis—Elements
of the Company’s Executive Compensation Program—Annual Bonus Program.”

(2) Constitutes an RSU award that vests in substantially equal monthly installments over four years from the grant date, subject to
continued services by the named individual.

(3) Amounts reflect the full grant-date fair value of RSU awards computed in accordance with ASC Topic 718, rather than the amounts
paid to or realized by the named individual. See Note 7 to our consolidated financial statements in our Annual Report on Form 10-K
for the year ended December 31, 2023 for the assumptions used in calculating these values.
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Outstanding Equity Awards at Fiscal Year-End Table

The following table summarizes the number of shares of Common Stock underlying outstanding equity
incentive plan awards for each NEO as of December 31, 2023.

Option Awards Stock Awards

Name(1)
Grant
Date

Vesting
Commencement

Date

Number of
Securities
Underlying

Unexercised
Options

Exercisable
(#)

Number of
Securities
Underlying

Unexercised
Options

Unexercisable
(#)

Equity
Incentive

Plan
Awards:
Number

of
Securities
Underlying

Unexercised,
Unearned
Options

(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number
of Shares
or Units
of Stock

That
Have
Not

Vested
(#)

Market
Value of
Shares or
Units of
Stock
That

Have Not
Vested

($)(2)

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

($)(2)

Neil Blumenthal . . . 2/22/2017 2/22/2017 710,759 3.83 2/21/2027

11/20/2019(3) 1/1/2020 14.19 6,429 —

11/20/2019(4) 1/1/2020 1,515 21,362

1/28/2021(3) 1/1/2021 18.35 74,502 —

1/28/2021(4) 1/1/2021 18,770 264,657

6/15/2021(5) 7/1/2021 2,198,844 31,003,700

6/15/2021(6) 7/1/2021 486,888 6,865,121

Dave Gilboa . . . . . 2/22/2017 2/22/2017 710,759 3.83 2/21/2027

11/20/2019(3) 1/1/2020 14.19 6,429 —

11/20/2019(4) 1/1/2020 1,515 21,362

1/28/2021(3) 1/1/2021 18.35 74,502 —

1/28/2021(4) 1/1/2021 18,770 264,657

6/15/2021(5) 7/1/2021 2,198,844 31,003,700

6/15/2021(6) 7/1/2021 486,888 6,865,121

Steve Miller . . . . . . 10/16/2018 1/1/2018 10,601 13.08 10/15/2028

3/29/2019 1/1/2019 47,079 12.35 3/28/2029

3/29/2019 12/1/2022 662 12.35 3/28/2029

3/29/2019 1/1/2022 11,376 12.35 3/28/2029

11/20/2019(7) 1/1/2020 96,819 2,997 13.35 11/19/2029

11/20/2019(4) 1/1/2020 842 11,872

1/28/2021(7) 1/1/2021 56,191 31,761 17.90 1/27/2031

1/28/2021(4) 1/1/2021 8,585 121,049

6/15/2021(4) 7/1/2021 32,274 455,063

1/3/2023(4) 1/1/2023 109,517 1,544,190

(1) Option awards and stock awards held by Messrs. Blumenthal and Gilboa cover shares of our Class B common stock and option
awards and stock awards held by Mr. Miller cover shares of our Class A common stock.

(2) Amounts are calculated by multiplying the number of units or shares shown in the table by $14.10 per unit or share, the closing
trading price per share of our Class A common stock on December 29, 2023, the last trading day of 2023. For shares acquired
upon exercise of stock options prior to vesting, the applicable repurchase price is subtracted.

(3) Represents restricted stock acquired on the exercise of options that are subject to a right of repurchase that lapses based on the
option’s vesting schedule in 48 substantially equal monthly installments from the vesting commencement date, subject to the
named executive officer continuing to provide service to the Company through each vest date.

(4) Represents RSUs that vest in 48 substantially equal monthly installments from the vesting commencement date, subject to the NEO
continuing to provide service to the Company through each vest date.

(5) Represents PSUs that vest upon the achievement of stock price goals as described above under the heading “Multi-Year Founders’
Grants”.

(6) Represents RSUs that vest in 60 substantially equal monthly installments from the vesting commencement date and the settlement
of such awards will occur two years following each tranche’s vest date.
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(7) Represents options that vest in 48 substantially equal monthly installments from the vesting commencement date, subject to the
named executive officer continuing to provide service to the Company through each vest date.

Option Exercises and Stock Vested in Fiscal 2023
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 ($)(1)

Neil Blumenthal . . . . . . . . . . . — — 225,181(2) 2,823,234
David Gilboa . . . . . . . . . . . . . . — — 225,181(2) 2,823,234
Steve Miller . . . . . . . . . . . . . . . — — 71,810(3) 897,927

(1) Reflects the product of the number of shares of Common Stock vested multiplied by the closing price of our Class A common stock
on the vesting date.

(2) For each of Messrs. Blumenthal and Gilboa, includes (i) 2,959 RSUs that were earned and vested in 2023 but were not released
until March 2024 in accordance with the Company’s ordinary release schedule; and (ii) 188,472 RSUs comprising a portion of the
multi-year founders’ awards, which were earned and vested in 2023 but will not be released for two years following the applicable
vesting date (outside of 9,912 shares sold to cover taxes for each individual).

(3) For Mr. Miller, includes 6,161 RSUs that were earned and vested in 2023 but not released until March 2024 in accordance with the
Company’s ordinary release schedule.

Non-Qualified Deferred Compensation Table

The following table provides information concerning (i) certain RSUs that were earned and vested in 2023 but
were not released until March 2024, in accordance with the Company’s ordinary release schedule; and (ii) the
portion of the Co-CEOs’ multi-year founders’ awards that were earned and vested in 2023 but are subject to
deferral until two years following the applicable vesting date under the applicable RSU award agreement. The
RSUs that were granted in 2022 were previously reported as compensation for 2022 based on their fair value
as of the grant date in the Summary Compensation Table and have also been reported in the Option Exercises
and Stock Vested Tables in 2023 based on their fair value as of the vesting date. We do not maintain any
other deferred compensation arrangements.

Name

Executive
Contributions

in Last FY

Registrant
Contributions

in Last FY ($)(1)

Aggregate
Earnings

in Last FY ($)(2)

Aggregate
Withdrawals /

Distributions ($)(3)

Aggregate
Balance

at Last FYE ($)(4)

Neil Blumenthal . . . . . . . . . . . . — 2,270,500 173,284 (840,359) 5,076,818
Dave Gilboa . . . . . . . . . . . . . . . — 2,270,500 173,284 (840,359) 5,076,818
Steve Miller . . . . . . . . . . . . . . . . — 68,079 8,878 (44,668) 86,870

(1) Amount is also captured in the “Value Realized on Vesting” reflected in the 2023 Option Exercises and Stock Vested table above.
For each of Messrs. Blumenthal and Gilboa, this represents the value of (i) the Class B common stock underlying the 2,959 RSUs
that were earned and vested in 2023 but were not released until March 2024 in accordance with the Company’s ordinary release
schedule; and (ii) the Class B common stock underlying the 188,472 RSUs that vested on the first day of each month during 2023
comprising a portion of the multi-year founders’ awards, but will not be released for two years following the applicable vesting date
(outside of 9,912 shares sold to cover taxes), resulting in 178,560 shares actually deferred for each individual. For Mr. Miller, this
represents the value of 6,161 shares of Class A common stock underlying RSUs that were earned and vested in 2023 but not
released until March 2024 in accordance with the Company’s ordinary release schedule.

(2) Represents the change in value of shares of our Class A or Class B common stock subject to the vested RSUs based on the change
in the closing per share price from the later of (1) the vesting date or (2) December 31, 2022, to the earlier of the (a) the applicable
release date or (b) December 31, 2023.

(3) For each of Messrs. Blumenthal and Gilboa, includes the value of 74,383 shares of our Class B common stock that were released
on December 8, 2023 in settlement of RSUs that vested during 2021 and 4,162 shares of our Class B common stock that were
released on March 10, 2023 in settlement of RSUs that vested during 2022, based on the closing price per share of Class A
common stock on the applicable release dates. For Mr. Miller, includes the value of 4,046 shares of our Class A common stock that
were released on March 10, 2023 in settlement of RSUs that vested during 2022, based on the closing price per share of Class A
common stock on such date.

(4) Represents the aggregate value of the vested RSUs based on $14.10, the closing per share price of our Class A common stock on
December 31, 2023.

Potential Payments Upon Termination or Change in Control

Our NEOs are eligible for certain payments and benefits in the event of a change in control or their termination
of employment under specified circumstances. These payments and benefits are described in further detail
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below. The following table and the narrative that follows provide information concerning the estimated
payments and benefits that could be provided in the termination circumstances described below, assuming
that the relevant termination or change in control took place on December 31, 2023.

As described above under “Equity Compensation—Multi-Year Founders’ Grants”, the RSUs and PSUs granted
on June 15, 2021 to Messrs. Blumenthal and Gilboa provide that in the event of Messrs. Blumenthal’s or
Gilboa’s termination of employment affected by us without “cause,” by him for “good reason” or due to his
death or disability, (i) all unvested RSUs will accelerate and vest in full and (ii) all unvested PSUs will remain
outstanding and eligible to vest until the earlier of 18 months following the date of termination and the end of
the 10-year term of the PSUs. In addition, in the event of a change in control, achievement of stock price
hurdles for purposes of the PSUs will be measured based on the price per share to be received by
stockholders in connection with such change in control, and any tranches for which the stock price hurdle has
been met as well as 25% of the then-remaining PSUs will vest and be settled. In the event of Messrs.
Blumenthal’s or Gilboa’s termination of employment without cause or resignation for good reason within
18 months following the change in control, all unvested RSUs will accelerate and vest in full. Messrs.
Blumenthal and Gilboa are not entitled to any other severance or accelerated vesting. The following table
quantifies the value of the accelerated vesting upon these terminations of employment and upon a change in
control, in each case, assuming the triggering event occurred on December 31, 2023, using the $14.10
closing trading price of our Class A common stock on December 29, 2023, the last trading day in 2023. The
values are identical for each of Messrs. Blumenthal and Gilboa.

Termination Without Cause or for Good
Reason / Cause (no Change in Control) or

Due to Death or Disability ($) Change in Control (no Termination) ($)

Termination Without Cause or for Good
Reason / Cause in Connection with a Change

in Control ($)

6,865,121 7,750,925 14,616,046

As described above under “Employment Agreements”, we have entered into an offer letter with Mr. Miller that
provides certain severance benefits. In the event we terminate Mr. Miller’s employment other than for cause
or Mr. Miller resigns for good reason, then subject to Mr. Miller returning all Company property in his
possession and providing a general release in our favor, he is entitled to continued payment of his base
salary for a period of six months and a lump sum payment in an amount equal to six months of the Company’s
contribution under our health insurance plans in which Mr. Miller participates on the date of termination. The
following table quantifies these severance benefits, assuming that a termination without cause or resignation
for good reason took place on December 31, 2023.

Base Salary
Continuation ($)

Company
Health Plan

Contribution ($) Total ($)

236,250 2,818 239,068
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CEO PAY RATIO

As required under Item 402(u) of Regulation S-K of the Securities Exchange Act of 1934, we are required to
disclose the ratio of our 2023 Co-Chief Executive Officers’ annual total compensation to the median annual
total compensation of our other employees.

Accordingly, we determined that the 2023 annual total compensation of the employee identified as our
median paid employee, other than our 2023 Co-Chief Executive Officers, Messrs. Blumenthal and Gilboa,
was $33,514. The following table shows the 2023 total annual compensation for each of Messrs. Blumenthal
and Gilboa, as reported in the Summary Compensation Table and the ratios of the annual total compensation
for our 2023 Co-Chief Executive Officers to the median of the annual total compensation of our other
employees.

Co-Chief Executive Officer

Total Compensation for
each Co-Chief Executive
Officer as reported in the
Summary Compensation

Table ($)

Total Compensation for
Median Paid Employee

($) Ratio

Neil Blumenthal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 907,144 33,514 27:1
Dave Gilboa . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 907,144 33,514 27:1

Methodology

We selected December 31, 2023, as the date for establishing the employee population used in identifying
the median employee and used calendar year 2023 as the measurement period. During calendar year 2023,
our total employee population consisted of 3,439 employees in the United Stated (excluding our Co-Chief
Executive Officers) and 50 employees in Canada. In determining our median employee, we excluded all
employees from Canada which accounted for less than 5% of our total employee population.

We identified the median employee by aggregating, for each employee as of December 31, 2023:
(1) annualized base salary and (2) the grant date fair value for equity awards granted in 2023. Equity awards
were prorated for new employees hired in 2023 to reflect the value of equity awards actually granted. After
identifying the median employee based on the methodology above, we calculated the annual total
compensation for such median employee using the same methodology we used to calculate the amount
reported for our Co-Chief Executive Officers in the “Total” column of the Summary Compensation Table
included in this proxy statement.
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PAY VERSUS PERFORMANCE DISCLOSURE

In accordance with rules adopted by the SEC pursuant to the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010, we provide the following disclosure regarding executive compensation for our co-
principal executive officers (“Co-PEOs”) and Non-PEO NEO and Company performance for the fiscal years
listed below. The Compensation Committee did not consider the pay versus performance disclosure below in
making its pay decisions for any of the years shown.

Year

Summary
Compensation

Table Total
for Neil

Blumenthal(1)

($)

Compensation
Actually

Paid to Neil
Blumenthal(1)(2)(3)

($)

Summary
Compensation

Table Total
for Dave
Gilboa(1)

($)

Compensation
Actually Paid

to Dave
Gilboa(1)(2)(3)

($)

Average
Summary

Compensation
Table Total

for Non-PEO
NEO(1)

($)

Average
Compensation
Actually Paid
to Non-PEO
NEO(1)(2)(3)

($)

Value of Initial Fixed
$100 Investment

Based On(4):

Net
Income

(in $000s)

Adjusted
EBITDA

Margin(5)

Total
Shareholder
Return ($)

Peer Group
Total

Shareholder
Return ($)

2023 . . 907,144 2,895,154 907,144 2,895,154 2,787,275 2,652,151 26 99 (63,199) 7.8%
2022 . . 699,700 (98,065,752) 699,700 (98,065,752) 597,200 (8,681,556) 25 85 (110,393) 4.5%
2021 . . 103,599,384 136,895,038 103,599,384 136,919,117 5,885,098 18,392,384 85 111 (144,271) 4.6%

(1) Messrs. Blumenthal and Gilboa were our Co-PEOs for each of the years presented. Mr. Miller was our only non-PEO NEO for each
of the years presented.

(2) The amounts shown for Compensation Actually Paid have been calculated in accordance with Item 402(v) of Regulation S-K and do
not reflect compensation actually earned, realized, or received by the Company’s NEOs. These amounts reflect the Summary
Compensation Table Total with certain adjustments as described in footnote 3 below.

(3) Compensation Actually Paid for 2023 reflects the exclusions and inclusions of certain amounts for the Co-PEOs and the Non-PEO
NEO as set forth below. Equity values are calculated in accordance with FASB ASC Topic 718. Amounts in the Exclusion of Stock
Awards and Option Awards column are the totals from the Stock Awards and Option Awards columns set forth in the Summary
Compensation Table.

Name

Value of
Equity

Awards
Disclosed in

the Summary
Compensation

Table
($)

Year-End
Fair Value
of Equity
Awards
Granted

During Year
That

Remained
Unvested as
of Last Day

of Year
($)

Change in
Fair Value
from Last

Day of Prior
Year to Last
Day of Year
of Unvested

Equity
Awards

($)

Vesting-
Date Fair
Value of
Equity

Awards
Granted
During

Year that
Vested
During
Year
($)

Change in
Fair

Value from
Last

Day of
Prior Year
to Vesting

Date of
Unvested

Equity
Awards

that
Vested
During
Year
($)

Fair Value
at Last Day

of Prior
Year of
Equity

Awards
Forfeited

During
Year
($)

Value of
Dividends
or Other
Earnings
Paid on
Equity

Awards Not
Otherwise
Included

($)

Total—
Equity
Award

Adjustments
($)

Neil Blumenthal . . . . . . — — 2,166,202 — (178,191) — — 1,988,010
Dave Gilboa . . . . . . . . . — — 2,166,202 — (178,191) — — 1,988,010
Steve Miller . . . . . . . . . . (2,035,935) 1,544,190 15,083 405,195 (63,657) — — (135,124)

Fair value or change in fair value, as applicable, of equity awards in the Compensation Actually Paid columns is calculated in
accordance with ASC Topic 718 and was determined by reference to (i) for solely service-vesting RSU awards, the closing price per
share on the applicable year-end date(s) or, in the case of vesting dates, the closing price per share on the applicable vesting
date(s); (ii) for Messrs. Blumenthal’s and Gilboa’s multi-year founders’ grants, using a Monte Carlo simulation model as of the
applicable year-end date(s), which utilizes multiple input variables, including expected volatility of our stock price and other
assumptions appropriate for determining fair value; and (iii) for stock options, a Black Scholes value as of the applicable year-end
or vesting date(s). For all awards, fair value is determined based on the same methodology as used to determine grant-date fair
value. For additional information on the assumptions used to calculate the valuation of the awards, see the Note 7 to our
consolidated financial statements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, and prior
fiscal years.

(4) The Peer Group TSR set forth in this table utilizes S&P Apparel, Accessories & Luxury Index, which we also utilize in the stock
performance graph required by Item 201(e) of Regulation S-K included in our Annual Report for the year ended December 31,
2023. The comparison assumes $100 was invested for the period starting September 29, 2021, the date of the Company’s direct
listing, through the end of the listed year in each of the Company and in the S&P Apparel, Accessories & Luxury Index, respectively.
Historical stock performance is not necessarily indicative of future stock performance.
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(5) We determined adjusted EBITDA margin to be the most important financial performance measure used to link Company
performance to Compensation Actually Paid to our Co-PEOs and Non-PEO NEO in 2023. We may determine a different financial
performance measure to be the most important financial performance measure in future years. Adjusted EBITDA margin is defined
for purposes of the annual bonus plan as set forth above in the “Compensation Discussion and Analysis” section.

Description of Relationship Between Co-PEOs and Other NEO Compensation Actually Paid and
Company TSR.

The following chart sets forth the relationship between Compensation Actually Paid to our Co-PEOs, the
Compensation Actually Paid to our other NEO, and the Company’s cumulative TSR since the Company’s
direct listing on September 29, 2021.

Compensation Actually Paid versus Total Shareholder Return
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Description of Relationship Between Co-PEOs and Other NEO Compensation Actually Paid and Net
Income

The following chart sets forth the relationship between Compensation Actually Paid to our Co-PEOs, the
Compensation Actually Paid to our other NEO, and our Net Income during the three most recently completed
fiscal years.

Compensation Actually Paid versus Net Income
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Description of Relationship Between Co-PEOs and Other NEO Compensation Actually Paid and
Adjusted EBITDA Margin

The following chart sets forth the relationship between Compensation Actually Paid to our Co-PEOs, the
Compensation Actually Paid to our other NEO, and our adjusted EBITDA margin during the three most recently
completed fiscal years.

Compensation Actually Paid versus Adjusted EBITDA Margin
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Description of Relationship Between Company TSR and Peer Group TSR

The following chart compares our cumulative TSR since September 29, 2021, the date of our direct listing, to
that of the S&P Apparel, Accessories & Luxury Index over the same period.

Comparison of Cumulative Total Stockholder Return
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Tabular List of Most Important Financial Performance Measures

The following table presents the financial performance measures that the Company considers to have been
the most important in linking Compensation Actually Paid to our Co-PEOs and other NEO for 2023 to
Company performance. The measures in this table are not ranked.

Adjusted EBITDA Margin
Net Revenue
Stock Price
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DIRECTOR COMPENSATION

Non-Employee Director Compensation Policy

Non-employee director compensation is set in accordance with our Director Compensation Program, under
which our non-employee directors receive cash compensation as follows:

● Each non-employee director receives an annual cash retainer in the amount of $75,000 per year.

● Any lead non-employee director receives an additional cash retainer in the amount of $15,000 per
year.

● The chair of the Audit Committee receives an additional annual cash retainer in the amount of
$20,000 per year for such chair’s service on the Audit Committee.

● The chair of the Compensation Committee receives an additional annual cash retainer in the amount
of $15,000 per year for such chair’s service on the Compensation Committee.

● The chair of the Nominating and Corporate Governance Committee receives an additional annual
cash retainer in the amount of $10,000 per year for such chair’s service on the Nominating and
Corporate Governance Committee.

Under the Director Compensation Program, each non-employee director who continues to serve as a non-
employee director following an annual stockholders meeting will automatically be granted fully vested RSUs
covering a number of shares of our Class A common stock calculated by dividing (a) $225,000 by (b) the
average closing trading price of our Class A common stock over the 30-day period ending the day prior to the
date of such annual meeting. Newly appointed non-employee directors are automatically granted a pro-rated
fully vested RSU award based on the anticipated date of our next annual stockholders meeting. Any equity
awards held by our non-employee directors that are unvested automatically accelerate in the event of a
change in control.

Our non-employee directors may elect to convert all or a portion of their annual retainers into awards of RSUs
covering a number of shares of Class A common stock calculated by dividing the amount of the annual
retainer that would have otherwise been paid to such non-employee director on the applicable grant date by
the average closing trading price of a share of Class A common stock over the 30-day period ending the day
prior to the grant date. In addition, our non-employee directors may defer the issuance of the shares
underlying their RSUs until the earliest of a fixed date properly elected by the non-employee director, his or
her termination of service or a change in control, in each case, in compliance with the requirements of
Section 409A of the Internal Revenue Code.

Donation Matching Program

Our non-employee directors may participate in our Board of Directors Donation Matching Program. Under this
program, we will match contributions to eligible non-profit organizations, up to a maximum of $2,500 per
non-employee director per calendar year.

The following table sets forth information concerning the compensation received by our non-employee
directors for the fiscal year ended December 31, 2023. Messrs. Blumenthal and Gilboa, our co-CEOs, do not
receive any additional compensation for their services on our Board of Directors.

Name

Fees
Earned or

Paid in
Cash ($)(1)

Stock
Awards

($)(2)

All Other
Compensation

($)(3)
Total

($)

Teresa Briggs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 95,000 233,316 2,500 330,816
Joel Cutler . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —
Andrew Hunt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 75,000 236,088 311,088
Youngme Moon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 75,000 233,316 308,316
Jeffrey Raider . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 75,000 233,316 308,316
Gabrielle Sulzberger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85,000 234,892 2,500 322,392
Ronald Williams . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 75,000 236,088 311,088
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(1) Amounts reflect the cash retainers earned by the directors for their service during 2023 pursuant to our Non-Employee Director
Compensation Policy. In addition, each of Messrs. Hunt and Williams elected to receive RSUs in lieu of 100% of their cash
compensation and Ms. Sulzberger elected to received RSUs in lieu of 50% of her cash compensation under our Non-Employee
Director Compensation Policy for 2023. Amounts for such directors reflect the cash fees forgone at the election of the directors to
receive the following RSU awards, which were granted in June 2023: Mr. Hunt: 6,481 RSUs; Mr. Williams: 6,481 RSUs; and
Ms. Sulzberger: 3,673 RSUs. Such amounts were determined by dividing the applicable amount of the cash fees by the average
closing trading price of a share of Class A common stock over the 30-day period ending the day prior to the grant date. In addition,
Mr. Williams and Ms. Sulzberger elected to defer the RSUs granted in lieu of their cash compensation. Pursuant to Mr. Cutler’s
arrangement with General Catalyst and its affiliated entities, Mr. Cutler does not receive compensation for service on our Board of
Directors.

(2) Amounts reflect the full grant-date fair value of 19,443 fully vested RSUs awarded to each director, and for Messrs. Hunt, Williams,
and Ms. Sulzberger, also includes the excess of the grant-date fair value of RSU awards received over the amount of cash retainer
forgone in exchange for such RSUs granted during 2023 computed in accordance with ASC Topic 718, rather than the amounts
paid to or realized by the non-employee director. See Note 7 to our consolidated financial statements in our Annual Report on
Form 10-K for the year ended December 31, 2023, for the assumptions used in calculating these values. Messrs. Raider and
Williams and Ms. Sulzberger elected to defer their annual RSU awards. None of our non-employee directors held stock options or
unvested stock awards as of December 31, 2023.

(3) Amounts reflect the Company’s charitable matching contribution made under our Donation Matching Program.
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EQUITY INCENTIVE ARRANGEMENTS

Existing Equity Plans

We currently maintain the Warby Parker Inc. 2021 Incentive Award Plan (the “2021 Plan”). Following the
effectiveness of the 2021 Plan, no further grants will be made under prior equity plans, although awards
remain outstanding thereunder.

In addition, we also maintain the Warby Parker Inc. 2021 Employee Stock Purchase Plan (the “ESPP”).

As of December 31, 2023, the following securities were authorized for issuance under our equity
compensation plans:

Plan category:

(a)
Number of

Securities to
be Issued

Upon
Exercise

of Outstanding
Options, or
Release of

Outstanding
Restricted Stock

Units and
Performance
Stock Units

(b)
Weighted-
Average

Exercise Price
of

Outstanding
Options(1)

(c)
Number of
Securities

Available for
Future

Issuance
Under Equity

Compensation
Plans

(excludes
securities

reflected in
first column)

Equity compensation plans approved by security
holders(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,924,274(3)

Class A common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,622,397 $12.50
Class B common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,553,668 $ 5.28
Equity compensation plans not approved by security

holders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,176,065 $ 7.20 24,924,274

(1) Represents the weighted-average exercise price of outstanding options. Because RSUs and PSUs do not have an exercise price,
the weighted-average exercise price does not take into account outstanding RSUs or PSUs.

(2) Consists of the Warby Parker Inc. Amended and Restated 2011 Stock Plan (the “2011 Plan”), the Warby Parker Inc. 2012 Milestone
Stock Plan (the “2012 Plan”), the Warby Parker Inc. 2019 Founder Stock Plan (the “2019 Plan”), the 2021 Plan and the ESPP.
Following the adoption of our 2021 Plan in connection with our direct listing, no further grants were permitted to be made under
the 2011 Plan, the 2012 Plan or the 2019 Plan, though existing awards remain outstanding and continue to vest in accordance
with their terms, as further detailed in the Outstanding Equity Awards at Fiscal Year End Table and the related footnotes below.

(3) The number of shares authorized under our 2021 Plan will increase on the first day of each calendar year beginning on January 1,
2022 and ending on and including January 1, 2031, equal to the lesser of (A) 5% of the shares of Class A common stock and
Class B common stock outstanding as of the last day of the immediately preceding fiscal year and (B) such lesser number of shares
as determined by our Board of Directors, which may be issued as shares of Class A common stock. The number of shares authorized
under our ESPP will increase on the first day of each calendar year beginning on January 1, 2022 and ending on and including
January 1, 2031, equal to the lesser of (A) 1% of the shares of Class A common stock and Class B common stock outstanding as of
the last day of the immediately preceding fiscal year and (B) such lesser number of shares as determined by our Board of Directors,
which may be issued as shares of Class A common stock. Up to a maximum of 501,735 shares may be purchased in the current
offering period which runs until November 14, 2025, under the ESPP, based on enrollment as of December 31, 2023, which are
not captured in column (a).
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with respect to the beneficial ownership of our Common Stock for:

● each person known by us to beneficially own more than 5% of our Common Stock;

● each of our directors;

● each of our NEOs; and

● all of our executive officers and directors as a group.

The number of shares beneficially owned by each stockholder as described in this proxy statement is
determined under rules issued by the SEC. Under these rules, beneficial ownership includes any shares as to
which the individual or entity has sole or shared voting power or investment power. In computing the number
of shares beneficially owned by an individual or entity and the percentage ownership of that person, shares
of Common Stock subject to options, or other rights held by such person that are currently exercisable or will
become exercisable within 60 days of April 12, 2024, are considered outstanding, although these shares are
not considered outstanding for purposes of computing the percentage ownership of any other person.
Applicable percentage ownership is based on 99,102,781 shares of Class A common stock and 19,734,125
shares of Class B common stock outstanding as of April 12, 2024. “Percentage of Total Voting Power”
represents voting power with respect to all outstanding shares of our Class A common stock and Class B
common stock, as a single class, as of April 12, 2024. The holders of our Class B common stock are entitled
to 10 votes per share, and holders of our Class A common stock are entitled to one vote per share. Unless
otherwise indicated, the address of all listed stockholders is 233 Spring Street, 6th Floor East, New York, New
York 10013.

Each of the stockholders listed has sole voting and investment power with respect to the shares beneficially
owned by the stockholder unless noted otherwise, subject to community property laws where applicable.

Class A Common Stock Class B Common Stock

Percentage
of

Total Voting
PowerName and Address of Beneficial Owner Shares % Shares %

5% or Greater Stockholders
D1 Capital Partners L.P. and affiliates(1) . . . . . . . . . . 14,971,223 15.1% — — 5.1%
FMR LLC(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,266,575 9.4% — — 3.1%
The Vanguard Group(3) . . . . . . . . . . . . . . . . . . . . . . . . . . 8,457,986 8.5% — — 2.9%
Blackrock Inc.(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,973,865 7.0% — — 2.4%
Baillie Gifford & Co(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,430,452 6.5% — — 2.2%
Durable Capital Partners LP(6) . . . . . . . . . . . . . . . . . . . . 6,412,215 6.5% — — 2.2%
General Catalyst and affiliates(7) . . . . . . . . . . . . . . . . . 5,822,191 5.9% — — 2.0%
T. Rowe Price Investment Management, Inc.(8) . . . . 5,076,485 5.1% — — 1.7%
Named Executive Officers and Directors
Neil Blumenthal(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 412,177 * 9,091,316 44.4% 30.0%
David Gilboa(10) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,306 * 9,432,198 46.0% 31.0%
Steven Miller(11) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 450,876 * — — *
Andrew Hunt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,893,481 1.9% — — *
Jeffrey Raider(12) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,171,904 4.2% — — 1.4%
Teresa Briggs(13) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47,431 * — — *
Joel Cutler(14) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,822,191 5.9% — — 2.0%
Youngme Moon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 72,149 * — — *
Gabrielle Sulzberger . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69,231 * — — *
Ronald A. Williams(15) . . . . . . . . . . . . . . . . . . . . . . . . . . . 71,505 * — — *
All directors and executive officers as a group

(10 individuals)(16) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,023,251 13.1% 18,523,514 87.2% 63.6%

* Less than one percent.
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(1) Based solely on a Schedule 13G/A filed with the SEC on February 14, 2023. Consists of (i) 14,944,023 shares of Class A common
stock over which D1 Capital Partners L.P. (the “Investment Manager”) and Daniel Sundheim exercise shared voting and dispositive
power, and (ii) 27,200 shares of Class A common stock over which Daniel Sundheim exercises sole voting and dispositive power.
The Investment Manager is a registered investment adviser and serves as the investment manager of private investment vehicles
and accounts, including D1 Capital Partners Master LP (the “Investment Vehicle”), and may be deemed to beneficially own the
shares of Class A common stock held by the Investment Vehicle and/or its subsidiary. Mr. Sundheim indirectly controls the
Investment Manager and may be deemed to beneficially own the shares of Class A common stock held by the Investment Vehicle
and/or its subsidiary. The address of the Investment Manager and Daniel Sundheim is 9 West 57th Street, 36th Floor, New York,
New York 10019.

(2) Based solely on a Schedule 13G/A filed with the SEC on February 9, 2024. FMR LLC reports sole voting power over 9,180,242
shares of Class A common stock and sole dispositive power over 9,266,575 shares of Class A common stock. Abigail P. Johnson
is a director, chairman and chief executive officer of FMR LLC and has sole dispositive power over 9,266,575 shares of Class A
common stock. Members of the Johnson family, including Abigail P. Johnson, are the predominant owners, directly or through
trusts, of Series B voting common shares of FMR LLC, representing 49% of the voting power of FMR LLC. The Johnson family group
and all other Series B shareholders have entered into a shareholders’ voting agreement under which all Series B voting common
shares will be voted in accordance with the majority vote of Series B voting common shares. Accordingly, through their ownership
of voting common shares and the execution of the shareholders’ voting agreement, members of the Johnson family may be
deemed, under the Investment Company Act of 1940, to form a controlling group with respect to FMR LLC. The address of FMR
LLC is 245 Summer Street, Boston, MA 02210.

(3) Based solely on a Schedule 13G/A filed with the SEC on February 13, 2024. The Vanguard Group reports shared voting power
over 155,347 shares of Class A common stock, sole dispositive power over 8,233,561 shares of Class A common stock, and
shared dispositive power over 224,425 shares of Class A common stock. The address of the Vanguard Group is 100 Vanguard
Blvd. Malvern, PA 19355.

(4) Based solely on a Schedule 13G filed with the SEC on February 10, 2023. BlackRock, Inc. reports sole voting power over 6,773,246
shares of Class A common stock and sole dispositive power over 6,973,865 shares of Class A common stock. The address of
BlackRock, Inc. is 50 Hudson Yards, New York, NY 10001.

(5) Based solely on a Schedule 13G/A filed with the SEC on January 26, 2024. With respect to the shares reported, Baillie Gifford & Co
exercises (i) sole voting power over 6,240,855 shares of Class A Common Stock and (ii) sole dispositive power over 6,430,452
shares of Class A common stock. Such shares are held by Baillie Gifford & Co. and/or one or more of its investment adviser
subsidiaries, which may include Baillie Gifford Overseas Limited, on behalf of investment advisory clients, which may include
investment companies registered under the Investment Company Act, employee benefit plans, pension funds or other institutional
clients. The address of Baillie Gifford & Co is Calton Square, 1 Greenside, Edinburgh EH1 3AN, Scotland, UK.

(6) Based solely on a Schedule 13G/A filed with the SEC on February 12, 2024. Consists of shares of Class A common stock over
which Durable Capital Partners LP, as the investment adviser to Durable Capital Master Fund LP, exercises sole voting and
dispositive power. Durable Capital Partners GP LLC (“Durable GP”) is the general partner of the Durable Capital Partners LP, and
Henry Ellenbogen is the chief investment officer of the Durable Capital Partners LP and the managing member of Durable GP. The
address of Durable Capital Partners LP is 4747 Bethesda Avenue, Suite 1002, Bethesda, Maryland 20814.

(7) Based solely on a Schedule 13G filed with the SEC on February 15, 2022. Consists of (i) 5,656,571 shares of Class A common
stock over which General Catalyst Group Management Holdings GP, LLC (“GCGMH LLC”), General Catalyst Group Management
Holdings, L.P. (“GCGMH”), General Catalyst Group Management, LLC (“GCGM”), General Catalyst Group V, L.P. (“GC V”), GC
Entrepreneurs Fund V, L.P., (“E Fund V”), General Catalyst Partners V, L.P. (“GC V GPLP”), General Catalyst GP V, LLC (“GC V
GPLLC”), General Catalyst Group V Supplemental, L.P. (“GC V Supplemental”), Kenneth Chenault, David P. Fialkow, Joel E. Cutler
and Hemant Taneja, exercise shared voting and dispositive power, (ii) 82,307 shares of Class A common stock over which David
P. Fialkow exercises sole voting and dispositive power, and (iii) 83,313 shares of Class A common stock over which Joel E. Cutler
exercises sole voting and dispositive power. GCGMH LLC is the general partner of GCGMH, which is the manager of GCGMH,
which is the manager of GC V GPLLC. Kenneth Chenault, David P. Fialkow, Joel E. Cutler and Hemant Taneja are managing
members of GCGMH LLC. GC V GPLP is the sole general partner of GC V, E Fund V and GC V Supplemental. GC V GPLLC is the sole
general partner of GC V GPLP. David P. Fialkow, Joel E. Cutler and Hemant Taneja are managing directors of GC V GPLLC. The
address of the foregoing entities and individuals is 20 University Road, 4th Floor, Cambridge, MA 02138.

(8) Based solely on a Schedule 13G/A filed with the SEC on February 14, 2024. T. Rowe Price Investment Management, Inc. reports
sole voting power over 1,555,027 shares of Class A common stock and sole dispositive power over 5,076,485 shares of Class A
common stock. The address of each of the foregoing entities is 101 East Pratt Street Baltimore, MD 21201.

(9) Consists of (i) 12,177 shares of Class A common stock, (ii) 400,000 shares of Class A common stock held by various family trusts
over which Mr. Blumenthal may be deemed to have shared voting and dispositive power, (iii) 4,847,835 shares of Class B common
stock, (iv) 3,483,688 shares of Class B common stock held by various family trusts over which Mr. Blumenthal may be deemed to
have shared voting and dispositive power, (v) 49,034 shares of Class B common stock underlying RSUs that vest within 60 days of
April 12, 2024, and (vi) 710,759 shares of Class B common stock underlying options that are exercisable within 60 days of April 12,
2024. Mr. Blumenthal has pledged 3,039,763 shares of Class B common stock beneficially owned by him pursuant to a line of
credit note with customary default provisions as security in favor of JPMorgan Chase Bank, N.A. See “Certain Relationships and
Related Party Transactions—Issuer Agreements.”

(10) Consists of (i) 12,306 shares of Class A common stock, (ii) 6,615,635 shares of Class B common stock, (iii) 2,056,770 shares of
Class B common stock held by a family trust over which Mr. Gilboa may be deemed to have shared voting and dispositive power,
(iv) 49,034 shares of Class B common stock underlying RSUs that vest within 60 days of April 12, 2024, and (v) 710,759 shares of
Class B common stock underlying options that are exercisable within 60 days of April 12, 2024. Mr. Gilboa has pledged 3,177,224
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shares of Class B common stock beneficially owned by him pursuant to a line of credit note with customary default provisions as
security in favor of JPMorgan Chase Bank, N.A. See “Certain Relationships and Related Party Transactions—Issuer Agreements.”

(11) Consists of (i) 166,879 shares of our Class A common stock, (ii) 26,511 shares of Class A common stock underlying RSUs that vest
within 60 days of April 12, 2024, and (iii) 257,486 shares of Class A Common Stock underlying options that are exercisable within
60 days of April 12, 2024.

(12) Consists of (i) 481,672 shares of our Class A common stock and (ii) 3,690,232 shares of our Class A common stock held by various
trusts over which Mr. Raider may be deemed to have shared voting and dispositive power.

(13) Consists of (i) 31,462 shares of our Class A common stock and (ii) 15,969 shares of Class A common stock held by a trust over
which Ms. Briggs may be deemed to have shared voting and dispositive power.

(14) Consists of the shares of Class A common stock held by the entities affiliated with General Catalyst identified in footnote 7.

(15) Consists of (i) 62,332 shares of our Class A common stock and (ii) 9,173 shares of Class A common stock held by a trust over which
Mr. Williams may be deemed to have shared voting and dispositive power.

(16) Consists of (i) 12,739,254 shares of Class A common stock held by all directors and executive officers of the Company as a group,
(ii) 26,511 shares of Class A common stock underlying RSUs held by all directors and executive officers of the Company as a group
and that vest within 60 days of April 12, 2024, (iii) 257,486 shares of Class A common stock underlying options held by all directors
and executive officers of the Company as a group and that are exercisable within 60 days of April 12, 2024, (iv) 17,003,928 shares
of Class B common stock held by all directors and executive officers of the Company as a group, (v) 98,068 shares of Class B
common stock underlying RSUs held by all directors and executive officers of the Company as a group that vest within 60 days of
April 12, 2024, and (vi) 1,421,518 shares of Class B common stock underlying options held by all directors and executive officers
of the Company as a group and that are exercisable within 60 days of April 12, 2024.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

In addition to the compensation arrangements, including employment, termination of employment, and
change in control arrangements, discussed in the sections “Executive Compensation” and “Director
Compensation,” the following are certain transactions, arrangements and relationships with our directors,
executive officers, and stockholders owning 5% or more of our outstanding Common Stock.

Investors’ Rights Agreement

We are party to an amended and restated investors’ rights agreement, or the Investors’ Rights Agreement,
with certain holders of our capital stock, including our Co-Founders and Co-CEOs, Neil Blumenthal and Dave
Gilboa; our directors and Co-Founders, Jeffrey Raider and Andrew Hunt; entities affiliated with Tiger Global, a
former holder of greater than 5% of our outstanding capital stock; entities affiliated with T. Rowe Price, a
holder of greater than 5% of our outstanding capital stock; entities affiliated with General Catalyst, a holder of
greater than 5% of our outstanding capital stock and affiliate of our director, Joel Cutler; Durable Capital
Master Fund LP, a holder of greater than 5% of our outstanding capital stock; and D1 Master Holdco I LLC, a
holder of greater than 5% of our outstanding capital stock. The Investors’ Rights Agreement provides certain
holders of our capital stock with certain registration rights, including the right to demand that we file a
registration statement or request that their shares be covered by a registration statement that we are
otherwise filing.

Director and Officer Indemnification Agreements and Insurance

Our Twelfth Amended and Restated Certificate of Incorporation contains provisions limiting the liability of
directors to the fullest extent permitted by the General Corporation Law of the State of Delaware, and our
Amended and Restated Bylaws provide that we will indemnify each of our directors and officers to the fullest
extent permitted under the DGCL. Our Twelfth Amended and Restated Certificate of Incorporation and
Amended and Restated Bylaws also provide our Board of Directors with discretion to indemnify our
employees and other agents when determined appropriate by the Board. In addition, we have entered into
an indemnification agreement with each of our directors and executive officers, which requires us to indemnify
them in certain circumstances. We have also purchased directors’ and officers’ liability insurance for each of
our directors and executive officers.

Warby Parker Impact Foundation Donation

In August 2023, we issued 178,572 shares of Class A common stock to the Warby Parker Impact Foundation,
a Delaware exempt corporation. Our Board of Directors has also authorized up to an additional 714,288
shares of Class A common stock for issuance in installments over time and from time to time, in each case,
subject to our Board of Directors’ discretion and approval, to the Warby Parker Impact Foundation or such
other nonprofit entity designated by the Board of Directors. Three of our directors, Messrs. Blumenthal, Gilboa
and Cutler, serve on the board of directors of the Warby Parker Impact Foundation.

Issuer Agreements

In March 2022, in connection with the pledge by Mr. Blumenthal, our Co-Founder, Co-CEO and Co-Chair of
the Board of Directors, of 2,039,763 shares of Class B common stock pursuant to a line of credit note, the
Company entered into an issuer agreement by and among the Company, Mr. Blumenthal and JPMorgan
Chase Bank, National Association (“JPMorgan”), in which the Company, among other matters, provided for
certain acknowledgements and agreements relating to the enforcement of the rights and remedies of
JPMorgan under such line of note credit and related documents. In September 2022, in connection with a
pledge of an additional 1,000,000 shares of Class B common stock pursuant to the same line of credit, the
Company entered into another issuer agreement, by among the Company and JPMorgan affirming such
acknowledgements and agreements.

In September 2022, in connection with the pledge by Mr. Gilboa, our Co-Founder, Co-CEO and Co-Chair of
the Board of Directors, of 2,677,224 shares of Class B common stock pursuant to a line of credit note, the
Company entered into an issuer agreement by and among the Company, Mr. Gilboa and JPMorgan, in which
the Company, among other matters, provided for certain acknowledgements and agreements relating to the
enforcement of the rights and remedies of JPMorgan under such line of note credit and related documents. In
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September 2022, in connection with a pledge of an additional 500,000 shares of Class B common stock
pursuant to the same line of credit, the Company entered into another issuer agreement, by and among the
Company and JPMorgan affirming such acknowledgements and agreements.

Policies and Procedures for Related Person Transactions

Our Board of Directors recognizes the fact that transactions with related persons present a heightened risk of
conflicts of interests (or the perception thereof). We have a written policy on transactions with related persons
that is in conformity with the requirements for issuers having publicly held common stock that is listed on the
NYSE. Under the policy, our legal team is primarily responsible for developing and implementing processes
and procedures to obtain information regarding related persons with respect to potential related person
transactions and then determining, based on the facts and circumstances, whether such potential related
person transactions do, in fact, constitute related person transactions requiring compliance with the policy. If
our legal team determines that a transaction or relationship is a related person transaction requiring
compliance with the policy, our General Counsel is required to present to the Audit Committee all relevant
facts and circumstances relating to the related person transaction. Our Audit Committee must review the
relevant facts and circumstances of each related person transaction, including if the transaction is inconsistent
with the best interests of the Company and its stockholders, whether the transaction is on terms comparable
to those that could be obtained in arm’s length dealings with an unrelated third party and the extent of the
related person’s interest in the transaction, take into account the conflicts of interest and corporate
opportunity provisions of our Code of Conduct, and either approve or disapprove the related person
transaction. If advance Audit Committee approval of a related person transaction requiring the Audit
Committee’s approval is not feasible, then the transaction may be preliminarily entered into by management
upon prior approval of the transaction by the chair of the Audit Committee subject to ratification of the
transaction by the Audit Committee at the Audit Committee’s next regularly scheduled meeting; provided,
that if ratification is not forthcoming, management will make all reasonable efforts to cancel or annul the
transaction. If a transaction was not initially recognized as a related person, then upon such recognition the
transaction will be presented to the Audit Committee for ratification at the Audit Committee’s next regularly
scheduled meeting; provided, that if ratification is not forthcoming, management will make all reasonable
efforts to cancel or annul the transaction. Our management will update the Audit Committee as to any material
changes to any approved or ratified related person transaction and will provide a status report at least annually
of all then current related person transactions. No director may participate in approval of a related person
transaction for which he or she is a related person. All of the transactions described in this section occurred
either prior to the adoption of this policy or were approved in accordance with this policy.

STOCKHOLDERS’ PROPOSALS

Stockholders who intend to have a proposal considered for inclusion in our proxy materials for presentation
at our 2025 Annual Meeting of Stockholders pursuant to Rule 14a-8 under the Exchange Act must submit the
proposal to our Secretary at our offices at 233 Spring Street, 6th Floor East, New York, NY 10023 in writing
not later than December 26, 2024.

Stockholders intending to present a proposal at the 2025 Annual Meeting of Stockholders, but not to include
the proposal in our proxy statement, or to nominate a person for election as a director, must comply with the
requirements set forth in our Amended and Restated Bylaws. Our Amended and Restated Bylaws require,
among other things, that written notice from the stockholder of record of their intent to present such proposal
or nomination be delivered to, or mailed and received at, our principal executive offices not earlier than the
120th day and not later than the 90th day prior to the first anniversary of the preceding year’s annual meeting.
Therefore, we must receive notice of such a proposal or nomination for the 2025 Annual Meeting of
Stockholders no earlier than the close of business on February 7, 2025, and no later than the close of business
on March 9, 2025. The notice must contain the information required by our Amended and Restated Bylaws,
a copy of which is available upon request to our Secretary. In the event that the date of the 2025 Annual
Meeting of Stockholders is more than 30 days before or more than 60 days after June 7, 2025, then our
Secretary must receive such written notice not later than the 90th day prior to the 2025 Annual Meeting of
Stockholders or, if later, the 10th day following the day on which public disclosure of the date of such meeting
is first made by us.

In addition to satisfying the foregoing requirements under our Amended and Restated Bylaws, to comply with
the universal proxy rules, any notice of director nomination submitted to the Company must include the
additional information required by Rule 14a-19.
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We reserve the right to reject, rule out of order, or take other appropriate action with respect to any proposal
that does not comply with these or other applicable requirements.

OTHER MATTERS

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

SOLICITATION OF PROXIES

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

We intend to file a proxy statement and WHITE proxy card with the SEC in connection with the solicitation of
proxies for our 2024 Annual Meeting of Stockholders. Stockholders may obtain our proxy statement (and any
amendments and supplements thereto) and other documents as and when filed by us with the SEC without
charge from the SEC’s website at: www.sec.gov.
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WARBY PARKER’S ANNUAL REPORT ON FORM 10-K

A copy of Warby Parker’s Annual Report on 10-K for the year ended December 31, 2023 (the “2023
Form 10-K”), including financial statements and schedules but not including exhibits, as filed with the
SEC, will be sent to any stockholder of record on April 12, 2024, without charge, upon written request
addressed to:

Warby Parker Inc.
Attention: Secretary
233 Spring Street, 6th Floor East
New York, NY 10023

A reasonable fee will be charged for copies of exhibits. You also may access this proxy statement and our
2023 Form 10-K at www.proxyvote.com. You also may access our 2023 Form 10-K at
investors.warbyparker.com.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, WE URGE YOU TO VOTE YOUR
SHARES VIA THE TOLL-FREE TELEPHONE NUMBER OR OVER THE INTERNET, AS DESCRIBED IN THIS
PROXY STATEMENT. IF YOU RECEIVED A COPY OF THE PROXY CARD BY MAIL, YOU MAY SIGN, DATE
AND MAIL THE PROXY CARD IN THE ENCLOSED RETURN ENVELOPE. PROMPTLY VOTING YOUR
SHARES WILL ENSURE THE PRESENCE OF A QUORUM AT THE ANNUAL MEETING AND WILL SAVE US
THE EXPENSE OF FURTHER SOLICITATION.

By Order of the Board of Directors,

Chris Utecht
Senior Vice President, General Counsel and Secretary
New York, New York
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APPENDIX A

KEY PERFORMANCE MEASURES

“Active Customer” is defined as a unique customer that has made at least one purchase of any product or
service in the preceding 12-month period.

“Average Revenue per Customer” is defined as net revenue for a given period divided by the number of
Active Customers as of the end of that same period.

RECONCILIATION OF NON-GAAP FINANCIAL MEASURES

This proxy statement refers to “adjusted EBITDA,” “adjusted EBITDA margin,” and “Free Cash Flow” which
are not defined by generally accepted accounting principles (“GAAP”) and are considered non-GAAP financial
measures. For each of these non-GAAP financial measures, we have provided below a reconciliation of the
differences between the non-GAAP measures to the most directly comparable financial measures calculated
in accordance with GAAP. We believe these non-GAAP financial measures may be useful in evaluating our
financial information and comparing period-to-period performance, and we have incorporated adjusted
EBITDA margin income as a performance measure in the Company’s Annual Bonus Program. However, these
measures should not be considered in isolation and should be viewed in addition to, and not as an alternative
to, our reported results prepared in accordance with GAAP. In addition, our non-GAAP financial information
may not be comparable to similarly titled measures reported by other companies.

“Adjusted EBITDA” is defined as net income (loss) before interest and other income (loss), taxes, and
depreciation and amortization as further adjusted for asset impairment costs, stock-based compensation
expense and related employer payroll taxes, amortization of cloud-based software implementation costs,
non-cash charitable donations, and non-recurring costs such as restructuring costs, major system
implementation costs, and direct listing or other transaction costs.

“Adjusted EBITDA margin” is defined as adjusted EBITDA divided by net revenue.

“Free Cash Flow” is defined as net cash provided by operating activities minus purchases of property and
equipment.
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Warby Parker Inc. and Subsidiaries
Reconciliation of GAAP to Non-GAAP Measures (Unaudited)

The following table reconciles adjusted EBITDA and adjusted EBITDA margin to the most directly comparable
GAAP measure, which is net loss:

Year Ended
December 31,

2023
December 31,

2022
(unaudited, in thousands)

Net loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $(63,197) $(110,393)
Adjusted to exclude the following:

Interest and other income (loss), net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9,232) (1,307)
Provision for income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 433 497
Depreciation and amortization expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38,554 31,864
Asset impairment charges . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,230 1,647
Stock-based compensation expense(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 71,065 98,655
Non-cash charitable donations(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,191 3,770
Amortization of cloud-based software implementation costs(3) . . . . . . . . . . . . . . 2,895 247
ERP implementation costs(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,413 687
Restructuring costs(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,000 1,535

Adjusted EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 52,352 $ 27,202
Adjusted EBITDA margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.8% 4.5%

(1) Represents expenses related to the Company’s equity-based compensation programs and related employer payroll taxes, which
may vary significantly from period to period depending upon various factors including the timing, number, and the valuation of
awards granted, vesting of awards including the satisfaction of performance conditions, and the impact of repurchases of awards
from employees. Included in stock-based compensation expense for the twelve months ended December 31, 2023 is $2.2 million
of liability based awards resulting from accrued bonuses that will be settled in equity in the first quarter of 2024. For each of the
twelve months ended December 31, 2023, and December 31, 2022, the amount includes $0.6 million of employer payroll costs
associated with releases of RSUs and option exercises.

(2) Represents charitable expense recorded in connection with the donation of 56,938 shares of Class A common stock to charitable
donor advised funds in June 2023 and 178,572 shares of Class A common stock in both August 2023 and May 2022 to the Warby
Parker Impact Foundation, and a donation of 34,528 shares of Class A common stock to third-party charitable donor advised funds
in November 2022.

(3) Represents the amortization of costs capitalized in connection with the implementation of cloud-based software.

(4) Represents internal and external non-capitalized costs related to the implementation of our new Enterprise Resource Planning
system which went live in 2023.

(5) Represents employee severance and related costs for our restructuring plan that was executed in August 2022 and other
non-recurring costs , including charges for legal matters.

The following table reflects a reconciliation of Free Cash Flow to its most directly comparable financial
measure prepared in accordance with GAAP:

Year Ended
December 31,

2023
December 31,

2022
(unaudited, in thousands)

Net cash provided by operating activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 60,991 $ 10,370
Purchases of property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (53,671) (60,181)
Free Cash Flow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 7,320 $(49,811)
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