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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities and Exchange
Commission is effective. This preliminary prospectus is not an offer to sell these securities nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

PROSPECTUS (Subject to Completion)

Issued , 2021
Shares
°
Class A Common Stock
This is an initial public offering of shares of Class A common stock of Allbirds, Inc. We are offering shares of our Class A common stock, and the
selling stockholders identified in this prospectus are offering shares of our Class A common stock. We will not receive any proceeds from the sale of

shares of our Class A common stock by the selling stockholders.

Prior to this offering, there has been no public market for our Class A common stock. It is currently estimated that the initial public offering price for our
Class A common stock will be between $ and $ per share. We intend to apply to list our Class A common stock on The Nasdaq Stock Market under
the symbol “BIRD.”

We have two classes of common stock, Class A common stock and Class B common stock. The rights of the holders of Class A common stock and Class
B common stock are identical, except voting and conversion rights. Each share of Class A common stock is entitled to one vote per share. Each share of Class
B common stock is entitled to votes per share and is convertible into one share of Class A common stock. The holders of our outstanding shares of
Class B common stock will represent approximately % of the voting power of our outstanding capital stock immediately following this offering.

We are an “emerging growth company” as defined under the federal securities laws, and, as such, we have elected to comply with certain reduced
reporting requirements for this prospectus and may elect to do so in future filings. We elected in February 2016 to be treated as a public benefit corporation
under Delaware law. As a public benefit corporation, we are required to balance the financial interests of our stockholders, the best interests of those
stakeholders materially affected by our conduct, and the specific public benefit of environmental conservation that is set forth in our certificate of
incorporation. Accordingly, our duty to balance a variety of interests may result in actions that do not maximize stockholder value. See the section titled
“Prospectus Summary—Public Benefit Corporation Status.”

Investing in our Class A common stock involves risks. See the section titled “Risk Factors” beginning on page 20.

Per Share Total
Initial public offering price $ $
Underwriting discounts and commissions® $ $
Proceeds to us, before expenses $ $
Proceeds to the selling stockholders, before expenses $ $
(1) See the section titled “Underwriters” for a description of the compensation payable to the underwriters.
We have granted the underwriters the option for a period of 30 days to purchase up to an additional shares of Class A common stock from us on the

same terms as set forth above.

Neither the Securities and Exchange Commission nor any state securities regulators has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of Class A common stock to purchasers on , 2021.

Morgan Stanley J.P. Morgan BofA Securities

Prospectus dated ,2021.
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Neither we, the selling stockholders, nor any of the underwriters have authorized anyone to provide you with any information or to make any
representations other than those contained in this prospectus or in any free writing prospectuses we have prepared. Neither we, the selling stockholders, nor
any of the underwriters take any responsibility for, or can provide any assurance as to the reliability of, any other information that others may give you. We
and the selling stockholders are offering to sell, and seeking offers to buy, shares of our Class A common stock only in jurisdictions where offers and sales are
permitted. The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus
or of any sale of our Class A common stock. Our business, financial condition, results of operations, and future growth prospects may have changed since that
date.

Through and including (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities, whether or
not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer’s obligation to deliver a prospectus when
acting as an underwriter and with respect to an unsold allotment or subscription.

For investors outside the United States: Neither we, the selling stockholders, nor any of the underwriters have done anything that would permit this
offering or possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons
outside of the United States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, this offering
of our Class A common stock and the distribution of this prospectus outside of the United States.



PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. This summary does not contain all of the
information you should consider before investing in our Class A common stock. You should read this entire prospectus carefully, including
the sections titled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and our
consolidated financial statements and the related notes thereto included elsewhere in this prospectus, before making an investment decision.
Our fiscal year ends on December 31. Unless the context otherwise requires, references in this prospectus to “we,” “us,” “our,” “our
company,” and “Allbirds” refer to Allbirds, Inc. and its subsidiaries, references in this prospectus to the “selling stockholders” refer to the
selling stockholders named in this prospectus, and references in this prospectus to our “common stock” refer to our Class A common stock
and Class B common stock.
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Overview
Mission, Vision, and Purpose
We make better things in a better way, through nature—products that people feel good in and feel good about.

We aim to reverse climate change through better business by empowering people to make better, more conscious decisions for
themselves as well as the planet.

Who We Are

Allbirds is a global lifestyle brand that innovates with naturally derived materials to make better footwear and apparel products in a
better way, while treading lighter on our planet.

We began our journey in 2015 with three fundamental beliefs about the emerging generation of consumers: first, these consumers
recognize that climate change is an existential threat to the human race; second, these consumers connect their purchase decisions with their
impact on the planet, demanding more from businesses; and third, these consumers do not want to compromise between looking good,
feeling good, and doing good.

When our founders established Allbirds, they set out to create a purpose-native company built upon a system that leverages nature in a
responsible way—every aspect of our company is woven together with this mission, fueling a thriving financial business. While many
businesses see tension between profit and purpose, we see opportunity. We became a public benefit corporation, or PBC, under Delaware
law and earned our B Corporation, or B Corp, certification in 2016, codifying how we take into account the impact our actions have on all
of our stakeholders, including the environment, our flock of employees, communities, consumers, and investors. The more sustainable we
are, the better we believe our products and business will be. We are proud of the alignment of financial and environmental benefits from our
work, and that we are able to serve as a driving force in a new age of sustainable enterprise.

We harness nature to find incredible innovations that create differentiated products so that our customers do not have to compromise
between looking good, feeling good, and doing good for the planet. Our strength in development of naturally derived materials serves as a
competitive advantage, as we create premium products that are sustainable and that we believe are better than synthetic alternatives across
comfort, style, and performance. Our most iconic product, the Wool Runner, which TIME Magazine named the “World’s Most Comfortable
Shoe,” features a distinctly simple design showcasing our sustainably-sourced merino wool combined with our innovative SweetFoam sole,
made with the world’s first carbon-negative green ethylene-vinyl acetate, or EVA. We continue to innovate our materials with natural
sources such as tree fiber, sugarcane, crab shells, and more. The product philosophy that drives our business remains the same:
sustainability at the core to fuel performance, comfort, and beautiful design. By focusing on sustainable materials, we have unlocked a
broad set of opportunities that the rest of the industry has largely ignored, while creating products our customers love to wear as they tread
lighter. We believe our products are not just better, but also better for the planet, with an average pair of Allbirds shoes carrying a carbon
footprint that is approximately 30% less than our estimated carbon footprint for a standard pair of sneakers, due to our use of renewable,
natural materials and responsible manufacturing.




We couple this differentiated performance and impact of our shoes with a unique design language that has become synonymous with
our brand. Beginning with the Wool Runners and woven across all of our products, we strip away unnecessary details, sparing our customer
from becoming a walking billboard, leaving a touch of Allbirds verve to signify the association with our brand. This design approach “with
the right amount of nothing” allows us to make stylish, comfortable, and high-performance products that our customers love.

We have achieved our rapid growth through a digitally-led vertical retail distribution strategy. We market directly to consumers via our
localized multilingual digital platform and our physical footprint of 22 stores as of March 31, 2021. Through our robust distribution
infrastructure, we are able to reach up to 2.5 billion people globally across 35 countries, increasing customer touchpoints and driving brand
awareness, all while maintaining a carbon-neutral supply chain since 2019. Our direct distribution model allows us to control our sales
channels and build deep relationships with our customers by delivering high-quality products through a seamless and immersive brand
experience, whether shopping on our website, on our app, or in one of our Allbirds stores. In 2020, our digital channel represented 89% of
our sales, while stores accounted for the other 11% of our sales. Our stores serve as an effective and profitable source of new customer
acquisition, increase awareness of our brand, and drive traffic to our digital platform.

By serving consumers directly, we cut out the layers of costs associated with traditional wholesalers, creating a more efficient cost
structure and higher gross margin, which allows us to deliver better products and a better experience to customers. We are able to gain deep
visibility into what our customers want, from design and development through to purchase. We then close the loop by reinvesting back into
product quality and materials science.

We believe these three aspects together resonate deeply with consumers: (1) a purpose-driven brand that represents all of our
stakeholders; (2) innovative and differentiated products; and (3) a vertical distribution model. Our target consumers are a vast and rapidly
growing segment of the population, which strives to live a more balanced, sustainable lifestyle through an understanding of the impact of
their buying habits. Our purpose and mission, coupled with innovation and a vertically integrated business model, allow us to meet the call
of our consumers across the globe.

Today, we are a high-growth company with a loyal and expanding customer base that has earned our brand the permission to expand
beyond our casual footwear origins and enter adjacent categories such as performance running shoes and apparel. Our strong brand equity is
fueled by our differentiated products created by sustainability-driven innovation. This sets us apart from other lifestyle brands—the unique
affinity consumers have for our brand is validated by our high Net Promoter Score, which has consistently been 83 or higher since the first
quarter of 2019 and was 86 for the first quarter of 2021. Approximately 53% of our net sales in 2020 came from repeat customers, which
we define as customers who have made a prior purchase with us in any period. Furthermore, of our U.S. customers acquired between 2016
and 2019, the average lifetime spend of the top 25% is $446, demonstrating how our most loyal customers have made Allbirds a part of
their lifestyle. See the section titled “Market, Industry, and Other Data” for additional information regarding Net Promoter Score.

Given the size of our market and the broad set of our target consumers, we believe our core strengths will propel us into the future. We
will continue to bring to market world-leading product innovations, build a global brand that attracts and inspires a loyal and evangelical
customer community, serve that community effectively through a digitally-enabled, cross-channel experience, and delight our customers
through the delivery of products on time and in a cost-effective manner, all while treading lighter on the planet.

Since our founding in 2015, we have sold more than eight million pairs of shoes to over four million customers globally, including 3.3
million customers in the United States. Our rapid growth validates our value proposition and compelling business model, as evidenced by
our business results:

*  Grew net revenue from $126.0 million in 2018 to $219.3 million in 2020, representing a compound annual growth rate, or CAGR,
of 31.9%;

*  Grew our digital revenue from $113.2 million in 2018 to $194.6 million in 2020, representing a CAGR of 31.1%;




Grew our store footprint from three in 2018 to 22 in 2020;

Grew our U.S. and international revenue by $52.5 million and $40.7 million, respectively, from 2018 to 2020, representing a
CAGR of 20.8% and 112.4%, respectively;

Increased gross margin by 454 basis points from 46.9% in 2018 to 51.4% in 2020;
Generated net losses of $14.5 million and $25.9 million in 2019 and 2020, respectively; and

Generated adjusted EBITDA of $(1.3) million and $(15.4) million in 2019 and 2020, respectively.

These business results support our thesis that the more sustainable we are, the better our products and business perform and the better
we can serve our stakeholders. We are proud that our purpose-native company is proving capable of serving the needs of the next generation
of consumers while delivering financial results and treading lighter on the planet.

Our Industry

Our Market Opportunity

In 2020, consumers worldwide spent an estimated $1.8 trillion on footwear and apparel, comprised of approximately $1.5 trillion on
apparel and a projected $366 billion on footwear, with the U.S. portion of this total spend reaching approximately $342 billion, based on
data from Statista. In 2018, the average American consumer spent more than $1,100 on footwear and apparel and bought approximately
seven pairs of shoes and 68 pieces of clothing, according to the American Apparel and Footwear Association.

We Stand at the Intersection of Changing Industry and Consumer Trends

We believe there are three trends that influence how consumers make their purchase decisions today.

Brands that are responsible and purpose-driven. An increasing number of consumers want to align with brands that are responsible
and purpose-driven. More than ever, people are scrutinizing the products they purchase and what the brands they select represent.
Surveys suggest that consumers, and younger generations, including Gen-Z and Millennials in particular, are becoming
increasingly focused on product origins and buying from companies that share their values. More than 60% of consumers have
stated that environmental impact is an important factor in their purchasing decisions based on a 2020 McKinsey study, and more
than 80% of consumers insist that they must be able to “trust the brand to do what is right,” according to a 2019 consumer survey
conducted by Edelman. As part of this shift toward conscious consumerism, consumers are looking for brands that are purpose-
native and authentically sustainable, as customers demand transparency with respect to the products they buy.

In addition to conscious consumerism, our unique positioning as a global lifestyle brand addresses two of the most important issues
for younger generations—(1) health and wellness and (2) sustainability—in a way incumbent brands are unable to do. According
to Deloitte’s 2020 Global Millennial Survey, when respondents were asked to choose the top-three most concerning challenges
facing society, “health care/disease prevention” and “climate change/protecting the environment” were two of the most commonly
listed. While incumbent footwear and apparel brands are able to help consumers work toward their health and wellness goals with
performance-focused products, these brands must reverse-engineer sustainability into their products to back-solve for this critical
consumer requirement. These brands are constrained by synthetic, off-the-shelf materials, entrenched supply chains, and
compressed margins via wholesale distribution. We are able to take a fresh approach by building naturally beautiful products from
the molecular level up, directly sourcing and innovating through our materials, and offering customers “more shoe for their buck”
through our vertical distribution strategy. Our brand’s natural performance products uniquely address both (1) health and wellness
and (2) sustainability, enabling consumers to perform their best while also treading lighter on the planet.




*  Great products that adapt to the “new normal.” We believe there has been a continued shift to wardrobe casualization, accelerated
by the COVID-19 pandemic, whereby the lines have blurred between work, home, gym, and play. This casualization has demanded
increasing versatility from consumers’ wardrobes, requiring footwear and apparel that are stylish, comfortable, and functional
across a variety of use occasions. Per a survey by Klarna in 2021, nearly half of American employees are planning to wear more
comfortable clothes to work than they did before the pandemic. As workplaces continue to move towards a more casual and/or
remote environment, we believe consumers will place more value on versatility and comfort.

* A seamless, cross-channel buying experience that delivers value and convenience. Consumers are increasingly looking for the
ability to interact with brands both digitally and physically. According to Statista, apparel, footwear, and accessories represented
29.5% of total U.S. eCommerce retail sales in 2020 and are expected to increase to approximately 32.2% by 2024. Additionally,
based on a 2021 consumer survey conducted by Appnovation, approximately 80% of consumers expected or hoped that brands
would adopt digital solutions to better serve their consumers. Through the use of cross-channel experiences, vertically integrated
brands are uniquely positioned to deliver a better and more convenient experience.

Allbirds was founded with and has grown with these consumer trends in mind, and we believe we stand perfectly at their intersection.
These trends have moved faster than any of us could have expected, and we believe this positions us to be successful for years to come. Our
commitment to doing better things in a better way aligns with the demands of the next generation of consumers. Our sustainable materials
innovation and simple, comfortable designs will allow us to continue to build closet share and grow revenue with new and existing
customers, and our vertical retail model meets customers where and when they want to shop, all while treading lighter on the planet.

How We and Our Customers are Reducing the Environmental Impact of the Footwear and Apparel Industry

According to Statista, over 24 billion pairs of shoes were produced and 180 billion pieces of clothing were sold in 2019. The global
footwear and apparel industry relies on fossil fuels to power factories, produce materials, and ship products. Based on a 2018 analysis by
Quantis, roughly 57% of footwear and 64% of apparel is made from synthetic materials, mostly plastic, and as a result, most of what
consumers wear is derived from oil. The global fashion industry accounted for approximately 4% of global greenhouse gas, or GHG,
emissions in 2018, or 2.1 billion tonnes of carbon dioxide equivalent emissions, or CO,e, and over 70% of these emissions were related to
upstream activities like materials production, preparation, and processing, according to a 2020 McKinsey and Global Fashion Agenda
report.

The 2015 Paris Agreement set the goal to limit global warming to well below 2° Celsius, preferably to 1.5° Celsius, compared to pre-
industrial levels. Under its current trajectory, the fashion industry is expected to fall short of meeting the 1.5° Celsius target by 50%,
according to a 2020 McKinsey and Global Fashion Agenda report. The pace of change must accelerate in order for the industry to be
compatible with planetary boundaries, and Allbirds offers a blueprint for how to get there.

We estimate that a standard pair of sneakers results in a carbon footprint of 14.1 kg of CO,e. Today, through our use of renewable,
natural materials and responsible manufacturing, the average pair of Allbirds shoes has a carbon footprint that is 30% less than our
estimated carbon footprint for a standard pair of sneakers, and we offset the entirety of the rest to provide our customers with carbon-neutral
products. Furthermore, we believe in the power of selective industry collaboration to accelerate progress, as evident by our partnership with
adidas to unveil the world’s lowest carbon footprint running shoe at 2.94kg of CO,e in May 2021. This partnership, as well as our decision
to open up the carbon-negative, green EVA used to make SweetFoam, and our carbon footprint methodology demonstrates our ability to
scale our impact to the broader industry and beyond, while extending our brand’s leadership as a sustainability innovator.

We are inspired by the impact we can have on the planet. By offering footwear that is less carbon-intensive and doing our part to offset
the rest of our carbon impact, every product we sell contributes to our success as a business and reduces the impact of our industry. If we
assume all 24 billion pairs of shoes produced by the industry in 2019 had a 30% lower carbon footprint relative to our estimate of the
carbon footprint of a standard sneaker, the industry




would have saved 98 million tonnes of CO5e, which is equivalent to taking 21 million cars off the road in the same timeframe. We intend to
drive our emissions down further as described in the section titled “Environmental, Social, and Governance.”

Why We’ve Been Successful So Far

Allbirds has developed five core strengths that have enabled our success and given us a durable, competitive advantage. Using these
core strengths outlined below, we created something new: an industry-redefining global lifestyle brand built around sustainability with best-
in-class materials innovation capabilities and a unique approach to bringing our products to consumers around the globe.

Product Innovation Based on Materials R&D and Simple, Purposeful Design

Innovation is built into our culture, and our product innovation platform starts with natural materials. With meticulous attention,
we have examined every component that goes into our products to ensure we deliver design, comfort, and performance, all enabled
by novel technologies and materials derived from nature. For example, in 2018, with the help of our partner, Braskem S.A., the
petrochemical company and a leading biopolymers producer, we pioneered a carbon-negative green EVA made with Brazilian
sugarcane, as an alternative to traditional EVA made from petroleum. We used this new carbon-negative green EVA to create
SweetFoam, which is now in all of our shoe soles. This is just one example of many from our track record of nature-based
innovations, along with materials made from wool, tree, crab shells, and more. As we have scaled and built our commercialization
capabilities, our innovation has created a virtuous cycle of research and development. As we have grown our business and
consistently launched products relying on materials from nature, we have increasingly become a partner of choice for those in the
innovation ecosystem. That translates to partners seeking us out to utilize their novel developments, and allows us to extend our
advantage in sourcing and commercializing differentiated materials that reduce our impact on the planet.

With materials at our product platform’s core, we are able to extend into new categories and develop new innovations across the
body leveraging our versatile, distinctly simple design, and a focus on performance and comfort. Our emphasis on design that
removes unnecessary details to highlight our “Hero” materials allows us to capitalize on existing designs. Between our major
materials innovations, we deliver product newness and brand excitement from incremental launches across color, pattern, exclusive
partnerships, and additional features. Within our footwear line, we can leverage existing shoe sole tooling by modifying upper
designs to create entirely new styles, transforming iconic styles into franchises. We did this with our first performance running
product, the Tree Dasher, by extending that revolutionary midsole and outsole unit to the Wool Dasher Mizzle (weather-resistant),
Tree Dasher Relay (laceless design), and our Allbirds x Staple collaboration (inside-out design). We believe this approach to
reinventing classic silhouettes creates timeless product style that reduces potential fashion risk that other companies fall prey to.

We intentionally launched into the footwear category first given its technical nature, building credibility and trust with consumers
before moving up the body into apparel. We believe our foundation in comfort and simple design, coupled with our success in
manufacturing high-quality, sustainable footwear gives us a distinct advantage as we expand into adjacent categories.

Purpose-Driven Lifestyle Brand with an Inspirational Voice

Our brand inspires consumers to live life in better balance, which creates deep affinity and loyalty with our growing base of
customers. For our customers, balance is not having to compromise between looking good, feeling good, and doing good for the
planet. Our commitment to environmental conservation and sustainability is built into our DNA as both a PBC under Delaware law
and a certified B Corp. Through these efforts, we have been able to cultivate an authentic brand supported by a community that
loves our products because they fit perfectly into their everyday lives. Based on our internal studies, we believe our brand is seen
as more sustainable, innovative, and having higher quality products compared to other major footwear brands, while also being
more sustainable, comfortable, and better designed compared to other direct-to-consumer brands. Furthermore, much of what
makes our brand distinctive is the thought




leadership and conversations we enable within the broader industry about the impact of the products we make. Our campaigns
around labeling each product’s carbon footprint and challenging our competitors to do the same are just some of the examples that
exemplify our brand leadership. We also maintain an end-of-life program for products returned to us that cannot be resold by
donating them to Soles4Souls, a non-profit organization that distributes footwear and clothing in developing countries.

Deep Connection with Our Community of Customers

By making great products and telling the story of an inspirational, purpose-driven brand, we have formed a deep connection with
our community of customers. We have sold our products to over four million customers since our founding. As of March 31, 2021,
we had two million people on our email list and nearly one million followers on social media. Our high Net Promoter Score, which
has consistently been 83 or higher since the first quarter of 2019 and was 86 for the first quarter of 2021, demonstrates our strong
following and growing brand advocates who love Allbirds. Approximately 53% of our net sales in 2020 came from repeat
customers. This is true globally, as our customers span 35 countries, and 24% of our net revenue in 2020 came from outside the
United States. See the section entitled “Market, Industry, and Other Data” for additional information regarding Net Promoter
Score.

As a brand with a digitally-led vertical retail distribution strategy, we are able to own the customer experience, which allows us to
use data to determine who our customers are, what is important to them, and what products are most relevant and when, allowing
us to create a strong connection with our customers. We have learned that our customers live an active and curious lifestyle, care
about health and well-being, prioritize quality over price, frequently purchase products online, live in urban center settings, and
appreciate socially conscious brands. In addition to communicating more effectively with our customers, these insights allow us to
meet customers’ needs through the creation of new products and enhancements to our existing line. Further, to illustrate the
importance of engaging our customer base, the average spend by a repeat customer in a given cohort is over 25% more in their
second year as compared to what was spent in the first year, and the average spend by a repeat customer continues to increase each
subsequent year.

Global Vertical Retail Distribution Strategy that Melds Digital with Physical

Our digitally-led vertical retail distribution strategy combines our digital offerings with our stores so we can meet consumers
where they are, delivering value and convenience. Our direct distribution to customers in 35 countries and across our 22 store
locations as of March 31, 2021 enables us to own the customer experience, driving deeper brand engagement and loyalty, and
effectively managing inventory, while also realizing better margins. Coupled with our resonant brand and products, our distribution
model has enabled us to generate approximately 98% of our gross sales at full price for the entirety of our history. Vertical retail
not only allows us to better understand our customers, but also enables us to cut out the layers of costs associated with traditional
wholesalers, creating a more efficient cost structure. Ultimately, we believe this provides unmatched value to customers, enabling
us to deliver better products and a better experience to customers, one that competitors relying on wholesale distribution cannot
afford to deliver at our price point.

Our digital commerce experience is complemented by a thriving retail store fleet. With strong pre-COVID-19 unit economics, our
store operations have historically been highly profitable, capital-efficient, and provided strong investment returns. All U.S. stores
that were operating in 2019 generated approximately $4.3 million in average unit volume, or AUV, in their first 12 months of
operation, including the stores that had their first 12 months of sales affected by COVID-19 after March 2020. Based on this pre-
COVID performance, we believe our new stores will be highly profitable, have attractive payback periods, serve as good capital
investments, and be positioned well to take advantage of physical retail’s recovery from the pandemic. While our store channel
already generates strong results on a standalone basis, the real power of our vertical retail strategy is the synergy between the
physical and digital sides of our business. This synergy takes the form of increased brand awareness and website traffic in the
regions where we open new stores, driving an overall lift in sales.

As an example of the benefits of our vertical retail distribution strategy, our Boston Back Bay store achieved standalone payback
within eight months. Furthermore, in the three months after our Boston Back




Bay store opened in March 2019, the Boston DMA region saw a 15% increase in website traffic, an 83% increase in new
customers and, ultimately, a 77% increase in overall net sales, as compared to a comparable control market.

Unique and Agile Infrastructure with Key Investments in Place to Scale

Our vision from day one has been to be a global lifestyle brand that makes and delivers better products in a better way. Through
careful investments and strategic partnerships, we have built a robust infrastructure with key investments in place across several
functional areas that will enable our company to profitably scale.

o

Supply chain. Our supply chain infrastructure is advanced compared to other brands of similar age and size. The unique
relationships we have with our vendors give us agility to respond to consumer demands, where inventory can go from
purchase order to ex-factory in as little as 45 days. Our investments in direct and meaningful relationships with all our
partners, from raw materials suppliers to Tier 1 manufacturers and logistics providers, also allowed us to improve gross margin
despite a difficult cost climate due to the COVID-19 pandemic. Our distribution network, comprised of nine distribution
centers across eight countries, puts us close to the consumer, allowing us to reach up to 2.5 billion people across 35 countries
in a matter of days with quick, reliable service.

Technology. Our current technology infrastructure is nimble and enables us to scale globally at a lower cost than large
incumbents. We have married tried-and-true enterprise systems with custom-built technology stacks tailored to our needs.
Because we started our business with a modern technology stack, we are able to rely on partners to more effectively scale, in
contrast to incumbents who are saddled with legacy systems.

Localized teams with market expertise. We have hired on-the-ground teams in China, Germany, Japan, New Zealand, South
Korea, and the United Kingdom who understand their market’s consumers and are able to localize our approach.

Experienced and Passionate Team Who Believes in Our Vision

Underlying our five core strengths is our unique, purpose-driven culture that starts with the vision of our co-founders and our “flock” of
passionate employees. This culture is underpinned by an authentic approach that recognizes the environment as a critical stakeholder, as
documented in our certificate of incorporation as a PBC and certified through our B Corp status. We believe great employees stand with
brands that have values they can align with, and Allbirds is filled with a diverse group of people who believe in our mission. Our flock’s
passion is seen every single day in the ideas they bring to creating new and innovative products and running a sustainable and successful

business.

Why We Will Continue to be Successful

Our intention is to be a high-growth, profitable business that consistently delivers great outcomes for our stakeholders. To do this, we
believe it is vital to have a clear long-term growth strategy that translates into near-term growth initiatives.

Our long-term strategy to fulfill this vision has five strategic pillars:

*  Make the world’s most comfortable shoes and apparel, powered by world-leading sustainable materials innovation and design;

*  Build a global brand that attracts a large, loyal community of customers who love our products;

Inspire that community of customers to keep coming back and to serve as our biggest advocates;

Serve that community through a digitally-enabled and seamless cross-channel experience; and




Deliver the highest quality products on time at a great value to our customers through a low-carbon, technology-enabled,
consumer-focused supply chain.

Threading through these five strategic pillars is our commitment to tread lighter and have a positive impact on all stakeholders,
including the environment, our flock of employees, communities, consumers, and investors.

In the near term, this strategy will manifest itself in the following five growth initiatives:

Innovate and Make Great New Products with Natural, Sustainable Materials

Our product platform allows us to consistently deliver new and differentiated products, fulfilling new use cases in new categories
to grow our closet share. We think about our innovation platform in the following ways:

o

New materials. Our successful track record of commercializing and bringing to market new innovations has made us a
desirable partner for many outside R&D companies and vendors, allowing us to be first to market with novel materials while
accelerating development timelines and reducing costs. A recent example is our collaboration with Natural Fiber Welding, Inc.
to commercialize a 100% natural, plant-based leather-alternative. As we continue to build our library of materials, we plan to
create new, differentiated products, as well as leverage new materials across our existing product platforms by refreshing our
classic silhouettes.

Expand footwear. New materials innovations unlock potential for differentiated styles and use occasions, which create
opportunities to make new footwear franchises. Our versatile, simple designs with “Hero” materials allow us to expand our
core product families. We plan to grow footwear sales by broadening and deepening our assortment across end uses including
functional casual occasions and performance athletics, while also introducing new style, fit, and size ranges to give customers
more choices.

Broaden our apparel offerings. Our foundation in natural materials, comfort, and sustainability translates into the ability to
create great products, not just in shoes, but in a number of apparel categories that complement our footwear line. Our expertise
with materials allows us to expand in basics and functional casual apparel, and has significant application to natural
performance apparel, which we believe will be a complementary offering to our newly established credibility in performance
footwear. We have several offerings currently under development which will empower our customers to explore and
appreciate the great outdoors, better connecting with nature.

Raise Awareness and Grow Our Customer Community

We are still a young brand with aided brand awareness of 11% in the United States as of the end of the first quarter of 2021, which
provides significant whitespace for growth as we introduce ourselves to new consumers. Our recent marketing efforts, including
our expansion into TV advertising, collectively drove a 250 basis points increase in our aided brand awareness relative to the
fourth quarter of 2020, affirming the success of our marketing strategy. See the section titled “Market, Industry, and Other Data”
for additional information regarding aided brand awareness.

We are focused on increasing awareness through the following tactics:

o

Thought leadership moments. We will continue to be leaders in the fight against climate change, from open-sourcing our
Carbon Footprint methodology to vocally challenging copycat brands to copy our sustainability practices and not just our
designs. This has helped to amplify our voice and introduce us to new customers who connect with the values of our brand.

Community. In 2020, we formalized our community marketing efforts by launching the Allgood Collective, a global
community of ambassadors who promote the power of collective action as a force for good, embracing the Allbirds brand and
products as a vehicle for positive change. The Allgood Collective is how we personify and extend our mission and values into
tangible experiences,




encouraging meaningful conversations and strengthening our relationship with our existing fans while also allowing us to
reach and engage new groups of people.

o Expanding our brand beacon through physical touchpoints. Our stores are situated in high-traffic, popular locations and serve
as billboards while providing an immersive and tactile introduction to the brand. Historically, we have seen significant
awareness boosts in store markets and efficient new customer acquisition, and we expect this trend to continue with the rollout
of additional locations throughout the world.

o Full-funnel marketing. We are at a scale now where it is effective to broaden our marketing funnel from emphasizing direct,
digital conversion marketing to a full-funnel approach that utilizes TV and other mediums. We anticipate this will result in
expanding our consumer reach to a wider population, showcasing a broader array of products, and taking consumers through
the entire brand journey, from awareness through consideration to conversion. As we increase awareness, add stores, and
broaden our product assortment, we believe this full-funnel approach will increase marketing efficiency.

Deepen Engagement with Our Community of Customers

As a digitally-native vertical retailer that directly engages with consumers, we have carefully cultivated every aspect of our
customer experience. We have the opportunity, taking insights from our data ecosystem, to further unlock customer loyalty and
lifetime value through personalized experiences and product innovation. We see an opportunity to increase purchase frequency by
providing our customers exactly what they want, where they want it, when they want it.

o Product. Increased product offerings provide more opportunities to buy, greater breadth to meet wardrobe needs, and more
reasons to engage with us.

o Personalization. Investments in our marketing technology and customer relationships allow us to personalize each customer’s
experiences, showing them more of what they want, when they want it.

o Proximity. Our extensive distribution network, native app, and expanding retail footprint all bring us closer to the customer,
increasing access to our brand and product whenever and wherever they want it. Furthermore, we have a significant
opportunity to integrate the customer experience across our digital platform and stores by expanding on capabilities such as
Buy-Online-Pickup-In-Store and Ship-from-Store in the short to medium term.

By deepening our relationships with our repeat customers, we believe we are well-positioned to capture a greater share of the
approximately seven pairs of shoes and 68 pieces of clothing that the average American bought in 2018 and realize substantial
growth in our business.

Expand Vertical Retail Distribution to Meet Our Customers Where They Are

We have seen the early benefits of our vertical retail approach and have the blueprint for making this successful, while continuing
to grow our digital channel through personalization.

o Increase store fleet. We have just scratched the surface of our store potential, particularly in the United States, with 22 stores
globally as of March 31, 2021. We are in the early phase of a ramp towards hundreds of potential locations in the future, with
strong unit economics. Furthermore, as our store fleet expands, we expect our growth to accelerate, as compared to 2020,
through more efficient customer acquisition, while also receiving the benefit of increasing digital traffic as more people learn
about our brand through our stores. Based on our stores’ pre-COVID-19 performance, we believe our new stores will also be
highly profitable, have attractive payback periods, serve as good capital investments, and be positioned well to take advantage
of physical retail’s recovery from the pandemic.

o Grow within our existing international markets. The early investments in our international operations have given us traction in
key markets across Europe, Asia, and Oceania that complement our core North American business and provide us with a
global platform to share our product, brand, and




values. In 2020, 24% of our net revenue came from outside the United States, signaling a strong foundation from which to
scale our business globally. With local teams already on the ground in our largest markets, and an expanding list of offerings to
ensure product-market fit, we believe these new regions are positioned to accelerate growth. We intend to continue to make
strategic investments in these markets by opening new stores and further localizing the digital experience.

o Further personalize and grow digital. Complementing our store rollout strategy and growing global footprint, our digital
channels should accelerate growth as they are the most accessible ways for new and existing customers to purchase our
products. The more we interact with both new and existing customers, the more data and insights we gather about customer
behavior, which will feed our personalization efforts. We expect the combination of all these elements to further drive website
and mobile app traffic, conversion, and revenue.

e Optimize Infrastructure for Profitable Growth

We have spent the past five years investing in a foundation for materials and product innovation, global reach, and cross-channel
distribution. With much of this global infrastructure built, we can now scale our business to use the full capacity of the supply
chain and technology in place, including store fleet expansion and international growth, all of which should result in margin
expansion, operational leverage, and profitable growth. We believe we have the key investments in place that will enable us to
reach our vision of becoming a scaled global brand. We will continue to strategically invest in our business while driving
operational excellence.

o Innovation-focused partner network. We continue to optimize our supply across sourcing, manufacturing, distribution,
logistics, and fulfillment to reduce carbon emissions, provide flexible production lead times, shorten go-to-market timelines,
and maximize product and logistics cost efficiencies.

o Technology-led efficiency improvements. We will continue to leverage our modern technology approach to improve efficiency
and reduce complexity via improved inventory management and analytics, and a more streamlined go-to-market process.
Inventory improvements should enable us to maintain high levels of full-price sell through, while minimizing write-offs and
lost sales from stock-outs. Additionally, digital product tools allow us to shorten the development cycle, increase the pace of
development, and decrease overall go-to-market timelines so we can deliver what our customers want, faster.

Commitment to Profitable Growth

Our commitment to tread lighter and have a large positive impact on all of our stakeholders requires financial discipline and a focus on
profitable growth. Our expectation is that the combination of our strategy and growth initiatives will result in both topline expansion and
operational leverage, leading to a strong margin profile and a robust bottom line. If executed as we anticipate, the impact of the growth
drivers should manifest in:

«  gross margin improvement due to lower costs related to scale and favorable product, channel, and geographic mixes;

» marketing efficiency improvement, as a percentage of sales, due to favorable channel mix, greater awareness, and less reliance on
new customer acquisition as a driver of revenue growth; and

» operating expense improvement, as a percentage of sales, due to scale and leveraging historical infrastructure investments as we
grow.

Our core strengths work in unison to allow us to make better things in a better way, tread lighter, and help our consumers to live life in
better balance. Our core strengths also create a competitive moat that sets us apart from competitors. Starting from our materials science
innovation and versatile, distinctly simple designs, we have built a powerful product innovation platform that allows us to continue to create
new and differentiated products and grow
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closet share. Our superior products are backed by a global lifestyle brand and a vertical distribution strategy that offer our repeat customers
value, convenience, and peace of mind. Underlying our business are our dedicated employees, supply chain capabilities, and technology
that allow us to profitably grow our business and have a positive impact on the world.

Risk Factors Summary

Investing in our Class A common stock involves a high degree of risk because our business is subject to numerous risks and
uncertainties, as more fully described in the section titled “Risk Factors” included elsewhere in this prospectus. You should carefully
consider these risks before making an investment. These risks include, but are not limited to, the following:

* The COVID-19 pandemic has had, and may in the future continue to have, a material adverse impact on our business.

* Economic uncertainty in our key markets may affect consumer purchases of discretionary items, which may adversely affect
demand for our products.

* If we are unable to maintain and enhance the value and reputation of our brand and/or counter any negative publicity, we may be
unable to sell our products, which would harm our business and could materially adversely affect our financial condition and
results of operations.

*  We have incurred significant net losses since inception, and anticipate that we will continue to incur losses for the foreseeable
future.

*  We operate in a highly competitive market; the size and resources of some of our competitors may allow them to compete more
effectively than we can, which could result in a loss of our market share and a decrease in our net revenue and profitability.

¢ Our focus on using sustainable materials and environmentally friendly manufacturing processes and supply chain practices may
increase our cost of revenue and hinder our growth.

* Climate change and increased focus by governments, organizations, customers, and investors on sustainability issues, including
those related to climate change and socially responsible activities, may adversely affect our reputation, business, and financial
results.

« If we are unable to anticipate product trends and consumer preferences, or we fail in our technical and materials innovation to
successfully develop and introduce new high-quality products, we may not be able to maintain or increase our revenue and profits.

*  We utilize a range of marketing, advertising, and other initiatives to increase existing customers’ spend and to acquire new
customers; if the costs of advertising or marketing increase, or if our initiatives fail to achieve their desired impact, we may be
unable to grow the business profitably.

* As a company that operates retail stores, we are subject to various risks, including commercial real estate and labor and
employment risks; additionally, we may be unable to successfully open new store locations in existing or new geographies in a
timely manner, if at all, which could harm our results of operations.

*  Our business depends on our ability to maintain a strong community of engaged customers and Allgood Collective Ambassadors,
including through the use of social media. We may be unable to maintain and enhance our brand if we experience negative
publicity related to our marketing efforts or use of social media, we fail to maintain and grow our community of Allgood
Collective Ambassadors, or our marketing and social media efforts otherwise fail to meet our customers’ expectations.

*  We are subject to risks related to our environmental, social, and governance activities and disclosures, and our reputation and brand
could be harmed if we fail to meet our public sustainability targets and goals.
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*  We have a limited operating history, which makes it difficult to predict our future results of operations, particularly in newer
geographies.

*  Our reliance on a limited number of suppliers and manufacturers to provide materials for and to produce our products could cause
problems in our supply chain.

+  Failure of our contractors or our licensees’ contractors to comply with our supplier code of conduct, contractual obligations, local
laws, and other standards could harm our business.

*  The fluctuating cost of raw materials could increase our cost of revenue and cause our results of operations and financial condition
to suffer.

*  We may fail to protect our intellectual property rights, our trademark and other proprietary rights may conflict with the rights of
others, and we may not be able to acquire, use, or maintain our marks and domain names, any of which could harm our brand,
business, financial condition, and results of operations.

»  If the technology-based systems that give our customers the ability to shop with us online do not function effectively, or we fail to
comply with government regulations relating to the internet and eCommerce, our results of operations, as well as our ability to
grow our eCommerce business globally, could be materially adversely affected.

*  Our international operations expose us to various risks from foreign currency exchange rate fluctuations, tariffs or global trade
wars, trade restrictions, and changing tax laws in the United States and elsewhere, among others.

*  We are subject to several unique risks as a result of our status as a Delaware PBC and certified B Corp, including that our board of
directors’ duty to balance various interests and our public benefit purpose may result in actions that do not maximize stockholder
value.

*  The dual class structure of our common stock will have the effect of concentrating voting control with our co-founders and co-
Chief Executive Officers, Timothy Brown and Joseph Zwillinger, our other executive officers and directors, our principal
stockholders, and their respective affiliates, which will limit or preclude your ability to influence corporate matters, including the
election of directors and the approval of any change of control transaction.

*  We are subject to risks related to our Sustainable Public Equity Offering and associated disclosures.
Public Benefit Corporation Status

As a demonstration of our long-term commitment to environmental conservation, our board of directors and stockholders elected in
February 2016 to amend our certificate of incorporation to become a PBC under Delaware law. PBCs are a relatively new class of
corporations that are intended to produce a public benefit and to operate in a responsible and sustainable manner.

Under Delaware law, a PBC is required to identify in its certificate of incorporation the public benefit or benefits it will promote, and
its directors have a duty to manage the affairs of the corporation in a manner that balances the pecuniary interests of the corporation’s
stockholders, the best interests of those materially affected by the corporation’s conduct, and the specific public benefit or benefits identified
in the corporation’s certificate of incorporation. A PBC is also required to assess its benefit performance internally and to disclose to its
stockholders at least biennially a report detailing the corporation’s success in meeting its public benefit objectives.

As provided in our certificate of incorporation, the public benefit that we promote, and pursuant to which we manage our company, is
environmental conservation. See “Risk Factors—Risks Related to Our Status as a Public Benefit Corporation and Certified B Corporation”
and “Description of Capital Stock—Anti-Takeover Effects of Delaware Law and Our Certificate of Incorporation and Bylaws—Public
Benefit Corporation Status.”
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Certified B Corporation Status

While not required by Delaware law or our PBC status, we have elected to have our social and environmental performance,
accountability, and transparency assessed against the criteria established by B Lab, Inc., or B Lab, an independent non-profit organization.
We were first designated as a certified B Corp in 2016. The term “B Corp” does not refer to a particular form of legal entity, but instead
refers to a company that has been certified by B Lab as meeting the social and environmental performance, accountability, and transparency
standards set by B Lab.

In order to be designated as a B Corp, companies are required to undertake a comprehensive and objective assessment of their positive
impact on society and the environment. The assessment evaluates how a company’s operations and business model impact its workers,
customers, suppliers, community, and the environment using a 200-point scale. While the assessment varies depending on a company’s size
(number of employees), sector, and location, representative indicators in the assessment include payment above a living wage, employee
benefits, stakeholder engagement, supporting underserved suppliers, and environmental benefits from a company’s products or services.
After completing the assessment, B Lab will verify the company’s score to determine if it meets the 80-point minimum bar for certification.
The review process includes a phone review, a random selection of indicators for verifying documentation, and a random selection of
company locations for onsite reviews, including employee interviews and facility tours. The median score is 50.9, compared to our latest
recertification score of 89.4, which increased from our initial score of 81.9 in 2016 despite the growing size and complexity of our business
during those years. Once certified, every B Corp must make its assessment score transparent on B Lab’s website.

Acceptance as a B Corp and continued certification is at the sole discretion of B Lab. To maintain our certification, we are required to
update our assessment and verify our updated score with B Lab every three years. To maintain our status as a B Corp, we will need to
update our current certification no later than January 2023. See “Risk Factors—Risks Related to Our Status as a Public Benefit Corporation
and Certified B Corporation.”

Corporate Information

We were incorporated in Delaware in May 2015 as Bozz, Inc. In December 2015, we changed our name to Allbirds, Inc., and we
became a Delaware PBC in February 2016. Our principal executive offices are located at 730 Montgomery Street, San Francisco, California
94111. Our telephone number is (628) 225-4848.

Our U.S. website address is allbirds.com. Information contained on, or that can be accessed through, our website is not incorporated by
reference in this prospectus, and you should not consider information on our website to be part of this prospectus.

The Allbirds design logo, “Allbirds,” and our other registered or common law trademarks, service marks or trade names appearing in
this prospectus are the property of Allbirds, Inc. Other trade names, trademarks, and service marks used in this prospectus are the property
of their respective owners. Solely for convenience, we have omitted the ® and ™ designations, as applicable, for the trademarks we name in
this prospectus.

Implications of Being an Emerging Growth Company

As a company with less than $1.07 billion in gross revenue during our last fiscal year, we qualify as an “emerging growth company” as
defined in the Jumpstart Our Business Startups Act, or the JOBS Act, enacted in April 2012. An emerging growth company may take
advantage of certain exemptions from various public company reporting requirements. These provisions include, but are not limited to:

* not being required to comply for a certain period of time with the auditor attestation requirements of Section 404 of the Sarbanes-
Oxley Act of 2002, as amended;

* reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements, and registration
statements; and

* exemptions from the requirements of holding a stockholder advisory vote on executive compensation and any golden parachute
payments not previously approved.
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We may take advantage of these provisions until the last day of our fiscal year following the fifth anniversary of the date of the first
sale of our Class A common stock in this offering. However, if certain events occur prior to the end of such five-year period, including if (1)
we become a “large accelerated filer” with at least $700 million of equity securities held by non-affiliates, (2) our annual gross revenue
exceeds $1.07 billion, or (3) we issue more than $1.0 billion of non-convertible debt in any three-year period, we will cease to be an
emerging growth company prior to the end of such five-year period.

We have elected to take advantage of certain of the reduced disclosure obligations in the registration statement of which this prospectus
forms a part and may elect to take advantage of other reduced reporting requirements in future filings. As a result, the information that we
provide to our stockholders may be different than you might receive from other public reporting companies in which you hold equity
interests.

In addition, the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for
complying with new or revised accounting standards. This provision allows an emerging growth company to delay the adoption of some
accounting standards until those standards would otherwise apply to private companies. We have elected to use the extended transition
period under the JOBS Act. Accordingly, our financial statements may not be comparable to the financial statements of public companies
that comply with such new or revised accounting standards.
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Class A common stock offered by us

Class A common stock offered by the selling
stockholders

Option to purchase additional shares of Class A
common stock offered by us

Class A common stock to be outstanding after this
offering

Class B common stock to be outstanding after this
offering

Total Class A and Class B common stock to be
outstanding after this offering

Voting rights

The holders of our outstanding Class B common stock will hold

THE OFFERING
shares
shares

shares

shares (or shares if the underwriters exercise their option to
purchase additional shares of our Class A common stock in full).

shares

shares (or shares if the underwriters exercise their option to
purchase additional shares of our Class A common stock in full).

We have two classes of common stock, Class A common stock and Class B common

stock. The rights of the holders of Class A common stock and Class B common
stock are identical, except voting and conversion rights. Each share of Class A
common stock is entitled to one vote per share, and each share of Class B common
stock is entitled to votes per share on all matters that are subject to
stockholder vote. Each share of Class B common stock may be converted into one
share of Class A common stock at the option of the holder thereof, and will be
converted into one share of Class A common stock upon transfer thereof, subject to
certain exceptions.

% of the
voting power of our outstanding capital stock following this offering, with our
directors, executive officers, and 5% stockholders and their respective affiliates
beneficially holding % of our voting power in the aggregate. These holders
will have the ability to control the outcome of matters submitted to our
stockholders for approval, including the election of our directors and the approval
of any change of control transaction. See the section titled “Description of Capital
Stock” for additional information.
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Use of proceeds We estimate that we will receive net proceeds from this offering of approximately
$ million (or approximately $ million if the underwriters exercise their
option to purchase additional shares of our Class A common stock in full),
assuming an initial public offering price of $ per share, the midpoint of the
estimated price range set forth on the cover page of this prospectus, and after
deducting estimated underwriting discounts and commissions and estimated
offering expenses payable by us. We will not receive any proceeds from the sale of
shares of our Class A common stock by the selling stockholders in this offering.

The principal purposes of this offering are to increase our capitalization and financial
flexibility and create a public market for our Class A common stock. As of the date
of this prospectus, we cannot specify with certainty all of the particular uses for the
net proceeds we receive from this offering. However, we currently intend to use the
net proceeds we receive from this offering for general corporate purposes,
including working capital, operating expenses, and capital expenditures. We may
also use a portion of the net proceeds to acquire or invest in complementary
businesses, products, services, or technologies. However, we do not have
agreements or commitments to enter into any such acquisitions or investments at
this time. See the section titled “Use of Proceeds” for additional information.

Proposed Nasdaq trading symbol We intend to apply to list our Class A common stock on The Nasdaq Stock
Market under the symbol “BIRD.”

Risk factors See the section titled “Risk Factors” and the other information included in this
prospectus for a discussion of factors you should carefully consider before
deciding to invest in our Class A common stock.

The number of shares of our common stock that will be outstanding after this offering is based on shares of our Class A
common stock and shares of our Class B common stock (including our convertible preferred stock on an as-converted basis)
outstanding as of December 31, 2020, and excludes:

. shares of our Class B common stock issuable upon the exercise of options to purchase shares of our Class B common
stock issued under our 2015 Equity Incentive Plan, as amended, or 2015 Plan, outstanding as of December 31, 2020, with a
weighted-average exercise price of $ per share;

. shares of our Class B common stock issuable upon the exercise of options to purchase shares of our Class B common
stock issued under our 2015 Plan granted after December 31, 2020, with a weighted-average exercise price of $ per share;

. shares of our Class A common stock reserved for future issuance under our 2021 Equity Incentive Plan, which will

become effective in connection with this offering, as well as any future increases, including annual automatic evergreen increases,
in the number of shares of our Class A common stock reserved for issuance thereunder, and any shares underlying stock awards
outstanding under the 2015 Plan that expire or are repurchased, forfeited, canceled, or withheld;

. shares of our Class A common stock reserved for future issuance under our 2021 Employee Stock Purchase Plan, which
will become effective in connection with this offering, as well as any future increases, including annual automatic evergreen
increases, in the number of shares of our Class A common stock reserved for issuance thereunder; and

» 157,580 shares of our Class B common stock issuable upon the exercise of a warrant outstanding as of December 31, 2020, with an
exercise price of $0.074 per share.

16




Unless otherwise indicated, the information in this prospectus assumes:

the 5-for-1 stock split of our common stock and convertible preferred stock that was effected in December 2019;

the filing and effectiveness of our amended and restated certificate of incorporation and the effectiveness of our amended and
restated bylaws, each of which will occur immediately prior to the completion of this offering;

the issuance of shares of our Class B common stock immediately prior to the completion of this offering upon the
exercise of warrants outstanding as of December 31, 2020, with a weighted-average exercise price of $ per share;

the automatic conversion immediately prior to the completion of this offering of all 70,990,919 outstanding shares of our
convertible preferred stock outstanding as of December 31, 2020 into an equivalent number of shares of our Class B common
stock;

the reclassification immediately prior to the completion of this offering of all outstanding shares of our common stock into an
equivalent number of shares of our Class B common stock;

no exercise of the outstanding options to purchase shares of our Class B common stock or the warrant to purchase 157,580 shares
of our Class B common stock described above; and

no exercise of the underwriters’ option to purchase up to an additional shares of our Class A common stock in this
offering.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables summarize our consolidated financial data. The summary consolidated statements of operations data for the years

ended December 31, 2019 and 2020 and the summary consolidated balance sheet data as of December 31, 2020 have been derived from our
audited consolidated financial statements included elsewhere in this prospectus. You should read the following summary consolidated
financial data together with the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and our audited consolidated financial statements and the related notes thereto included elsewhere in this prospectus. The following
summary consolidated financial data are not intended to replace, and are qualified in their entirety by, our audited consolidated financial
statements and the related notes thereto included elsewhere in this prospectus. Our historical results are not necessarily indicative of our
results in any future period.

Year Ended December 31,
2019 2020
(in thousands, except share and per share data)

Consolidated Statements of Operations Data:

Net revenue $ 193,673 $ 219,296
Cost of revenue 94,839 106,555
Gross profit 98,834 112,741
Operating expense:
Selling, general, and administrative expense()? 63,485 86,694
Marketing expense 44,362 55,271
Total operating expense 107,847 141,965
Loss from operations (9,013) (29,224)
Interest expense (96) (297)
Other expense (1,743) (452)
Loss before provision for income taxes (10,852) (29,973)
Income tax (provision) benefit (3,675) 4,113
Net loss $ (14,527) $ (25,860)
Other comprehensive loss (income):

Foreign currency translation (loss) gain (37) 2,245
Total comprehensive loss $ (14,564) $ (23,615)
Net loss per share attributable to common stockholders per share, basic and diluted® $ 0.28) $ (0.49)
Weighted-average shares used in computing net loss per share attributable to common

stockholders, basic and diluted 51,469,007 53,005,424

Pro forma net loss per share, basic and diluted (unaudited)®
Weighted-average shares used in computing pro forma net loss per share, basic and diluted

1
@
(©)]

()]

(unaudited)®

Includes stock-based compensation expense of $4.2 million and $6.6 million for the years ended December 31, 2019 and 2020, respectively.

Includes depreciation and amortization expense of $3.4 million and $7.1 million for the years ended December 31, 2019 and 2020, respectively.

See Note 16 to our consolidated financial statements included elsewhere in this prospectus for an explanation of the method used to calculate our basic
and diluted net loss per share and the weighted-average number of shares used in the computation of the per share amounts.

The unaudited pro forma net loss per share used in the calculation of unaudited pro forma basic and diluted net loss per share for the year ended
December 31, 2020 was $ million, which excluded the effects of the fair value expense on convertible preferred stock warrant liability of
$ million. The unaudited pro forma weighted-average number of shares outstanding used to determine pro forma basic net loss per share for the
year ended December 31, 2020 was and included the impact of (a) the automatic conversion of 70,990,919 outstanding shares of our convertible
preferred stock outstanding as of December 31, 2020 into an equivalent number of shares of our Class B common stock and (b) the issuance
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of shares of our Class B common stock immediately prior to the completion of this offering upon the exercise of warrants outstanding as of
December 31, 2020 with a weighted-average exercise price of $ per share. The unaudited pro forma weighted-average number of shares
outstanding used to determine pro forma diluted net loss per share for the year ended December 31, 2020 was and further included the impact of
@) stock options and (ii) warrants to purchase shares of our Class B common stock.

As of December 31, 2020

Pro Forma as
Actual Pro Forma® Adjusted®®

(in thousands)

Consolidated Balance Sheet Data:

Cash and cash equivalents $ 126,551 $ $
Working capital® 160,188
Total assets 244,043
Preferred stock warrant liability 5,845
Convertible preferred stock 204,049
Common stock 5
Additional paid-in capital 64,548
Accumulated other comprehensive income 1,956
Accumulated deficit (92,016)
Total stockholders’ (deficit) equity (25,507)

(1) Reflects (a) the automatic conversion of 70,990,919 shares of our convertible preferred stock outstanding as of December 31, 2020 into an equivalent
number of shares of Class B common stock immediately prior to the completion of this offering; (b) the reclassification of our convertible preferred
stock warrant liability to additional paid-in capital in connection with this offering; (c) the issuance of shares of our Class B common stock
immediately prior to the completion of this offering upon the exercise of warrants outstanding as of December 31, 2020 with a weighted-average
exercise price of $ per share; (d) the filing and effectiveness of our amended and restated certificate of incorporation that will be in effect
immediately prior to the completion of this offering; and (e) the reclassification of all of our common stock outstanding as of December 31, 2020 into
an equivalent number of shares of our Class B common stock.

(2) Reflects (a) the pro forma items described immediately above and (b) our issuance and sale of shares of our Class A common stock in this
offering at an assumed initial public offering price of $ per share, the midpoint of the price range set forth on the cover page of this prospectus,
and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us. We will not receive any
proceeds from the sale of shares of our Class A common stock by the selling stockholders in this offering.

(3) Each $1.00 increase (decrease) in the assumed initial public offering price of $ per share, the midpoint of the price range set forth on the cover
page of this prospectus, would increase (decrease) the amount of our pro forma as adjusted cash and cash equivalents, working capital, total assets,
and total stockholders’ (deficit) equity by $ million, assuming that the number of shares offered by us, as set forth on the cover page of this
prospectus, remains the same, after deducting estimated underwriting discounts and commissions. Each increase (decrease) of 1,000,000 shares in the
number of shares of Class A common stock offered by us would increase (decrease) the amount of our pro forma as adjusted cash, working capital,
total assets, and total stockholders’ (deficit) equity by $ million, assuming the assumed initial public offering price remains the same, and after
deducting estimated underwriting discounts and commissions. We will not receive any proceeds from the sale of shares of our Class A common stock
by the selling stockholders in this offering.

(4) Working capital is defined as current assets less current liabilities.

Non-GAAP Financial Measures—Adjusted EBITDA

Year Ended December 31,
2019 2020
(in thousands)
Adjusted EBITDAY $ (1,317) $ (15,430)

(1) Adjusted EBITDA is a measure that is not calculated in accordance with generally accepted accounting principles in the United States, or GAAP. See
the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Non-GAAP Financial Measure” for
more information about adjusted EBITDA, including the limitations of such measure and a reconciliation of adjusted EBITDA to net loss, the most
directly comparable GAAP financial measure.
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RISK FACTORS

Investing in our Class A common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below, together
with all of the other information contained in this prospectus, including the section titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and our consolidated financial statements and the related notes thereto, before making a decision to invest in our Class A common
stock. The risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties that we are unaware of, or that we
currently believe are not material, may also become important factors that adversely affect our business. If any of the following risks occur, our business,
financial condition, results of operations, and future prospects could be materially and adversely affected. In that event, the market price of our Class A
common stock could decline, and you could lose part or all of your investment.

Risks Related to Our Business, Brand, Products, and Industry
The COVID-19 pandemic has had, and may in the future continue to have, a material adverse impact on our business.

The COVID-19 pandemic and the travel restrictions, quarantines, and other related public health measures and actions taken by governments and the
private sector have adversely affected global economies, financial markets, and the overall environment for our business, and the extent to which it may
continue to impact our results of operations and overall financial performance remains uncertain. The global macroeconomic effects of the pandemic may
persist indefinitely, even after the pandemic has subsided.

The pandemic created significant disruptions for our physical stores, with the majority of our stores closed between late March 2020 through July 2020
(with the exception of a limited number of locations in the Asia Pacific region), as well as reduced operating hours and restricted guest occupancy levels.
Across all of 2020, our stores were closed for approximately 20% of the total number of days we expected to operate. In addition, our decision to support our
employees through the pandemic and store closures created significant strains on our operating margins during the period. The performance of our retail stores
in 2020 significantly lagged behind 2019 performance. We began reopening those stores to the public through a phased approach commencing in June 2020
and successfully completed the reopening process over the course of several months, as local conditions and regulations permitted. The re-openings of our
stores have improved our retail performance to date, but the possible sustained spread or resurgence of the pandemic, and any government response thereto,
increases the uncertainty regarding future economic conditions that will impact our business in the future.

In March 2020, we also closed the majority of our corporate offices and other facilities, including our corporate headquarters in San Francisco, and
implemented a work from home policy for many of our corporate employees. This policy may negatively impact productivity and cause other disruptions to
our business. We began gradually reopening our closed corporate officers in a phased approach over the course of 2020 and into 2021, and are continuing to
evaluate and update our “return to office” policies in light of our concern for the health and safety of our team members and the recommendations of
government and health authorities.

COVID-19 and related governmental reactions have had and may continue to have a negative impact on our financial condition, business, and results of
operations due to the occurrence of some or all of the following events or circumstances, among others:

*  our and our third-party suppliers’, contract manufacturers’, logistics providers’, and other business partners’ inability to operate worksites at full
capacity or at all, including manufacturing facilities and shipping and fulfillment centers as well as our retail stores, whether due to employee illness,
reluctance to appear at work, or “stay-at-home” regulations;

* our inability to meet consumer demand and delays in the delivery of our products to our customers, resulting in reputational harm and damaged
customer relationships;

+ inventory shortages caused by a combination of increased demand that has been difficult to predict with accuracy, and longer lead-times and
materials shortages in the manufacturing of our products, due to work
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restrictions related to COVID-19, shut-down or disruption of international suppliers, import/export conditions such as port congestion, and local
government orders;

* interruptions in manufacturing (including the sourcing of key materials) and shipment and delivery of our products (including due to material delays
with the U.S. Postal Service, FedEx, UPS, and other shipping and delivery providers);

*  our inability to manage our business effectively due to employees (including key employees and retail staff) becoming ill;
* limitations preventing our executives and other key personnel from traveling for business purposes;

»  disruptions of the operations of our third-party suppliers, which could impact our ability to purchase materials at favorable prices and in sufficient
amounts;

* increases in administrative and compliance costs resulting from dynamic and rapidly changing governmental rules, regulations, and guidance
regarding workplace health and safety;

* longer wait times and delayed responses to customer support inquiries and requests;
» increased rates of post-purchase order cancellation as a result of longer delivery lead times and delivery reschedules;
*  decreased revenue and increased return rates due to a decrease in consumer discretionary spending;

* our commitment to our employees, or our “flock,” which led us to continue employing and paying wages and providing benefits to our retail store
employees during the COVID-19 pandemic, even when our retail stores were closed;

» increases in shipping, logistics, freight, labor, and/or storage costs; and
» significant increases to employee health care and benefits costs.

The scope and duration of the pandemic, including resurgences in various regions in the United States and globally, the pace at which government
restrictions are lifted, the pace, availability, and effectiveness of vaccinations in various regions in the United States and globally, or whether additional actions
may be taken to contain the virus, the impact on our customers and suppliers, the speed and extent to which markets fully recover from the disruptions caused
by the pandemic, and the impact of these factors on our business will depend on future developments that are highly uncertain and cannot be predicted with
confidence. It is possible that changes in economic conditions and steps taken by the federal government and the Federal Reserve in response to the COVID-
19 pandemic could lead to higher inflation than we had anticipated, which could in turn lead to an increase in our cost of revenue and other operating
expenses. In addition, to the extent COVID-19 adversely affects our operations and global economic conditions more generally, it may also have the effect of
heightening many of the other risks described herein.

While we believe that the long-term fundamentals of our business are largely unchanged and anticipate that our results of operations in future years will
begin to reflect a more normal operating environment, the current economic and public health climate has created a high degree of uncertainty. As such, we
continue to closely monitor this global health crisis and will continue to reassess our strategy and operational structure on a regular, ongoing basis as the
situation evolves. See “Management’s Discussion and Analysis of Financial Position and Results of Operations” for more details on the potential impact of the
COVID-19 pandemic and associated economic disruptions, and the actual operational and financial impacts that we have experienced to date.

Economic uncertainty in our key markets may affect consumer purchases of discretionary items, which may adversely affect demand for our products.

Our products may be considered discretionary items for consumers. Factors affecting the level of consumer spending for such discretionary items include
general economic conditions and other factors such as consumer
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confidence in future economic conditions, fears of recession and trade wars, the availability and cost of consumer credit, the availability and timing of
government stimulus programs, levels of unemployment, and tax rates. As global economic conditions continue to be volatile or economic uncertainty
remains, particularly in light of the COVID-19 pandemic, trends in consumer discretionary spending also remain unpredictable and subject to reductions as a
result of significant increases in employment, financial market instability, and uncertainties about the future. Unfavorable economic conditions may lead
consumers to delay or reduce purchases of our products. Consumer demand for our products may decline as a result of store closures, an economic downturn,
or economic uncertainty in our key markets, particularly in North America, Europe, and Asia. Our sensitivity to economic cycles and any related fluctuation in
consumer demand may have a material adverse effect on our business, results of operations, and financial condition.

One factor in our success is the strength of our brand; if we are unable to maintain and enhance the value and reputation of our brand and/or counter
any negative publicity, we may be unable to sell our products, which would harm our business and could materially adversely affect our financial
condition and results of operations.

The Allbirds brand is integral to our business strategy and our ability to attract and engage customers. As a result, our success depends on our ability to
maintain and enhance the value and reputation of the Allbirds brand. Maintaining, promoting, and positioning our brand will depend largely on the success of
our design and marketing efforts, including advertising and consumer campaigns, as well as our product innovation, product quality, and sustainability
initiatives. Our commitment to product innovation, quality, and sustainability and our continuing investment in design (including materials) and marketing
efforts may not have the desired impact on our brand image and reputation.

We rely on social media, as one of our marketing strategies, to have a positive impact on both our brand value and reputation. Our brand also depends on
our ability to maintain a positive consumer perception of our corporate integrity, culture, mission, vision, and values, including our status as a Delaware public
benefit corporation, or PBC, and our commitment to environmental conservation and sustainability. Any actions or any public statements or social media posts
about Allbirds or our products by our customers, consumers who have not yet bought our products, our current or former employees, current or former
Allgood Collective Ambassadors (which is what we call the community of influencers whom we engage to help promote our brand), celebrities or other public
figures, whether authorized or not, that are contrary to our values may negatively affect consumer perception of our brand. Any incidents involving our
company, our suppliers or manufacturers, our Allgood Collective Ambassadors or others, or the products we sell, could erode the trust and confidence of our
customers, and damage the strength of our brand, especially if such incidents result in adverse publicity, governmental investigations, product recalls or
litigation.

Our brand and reputation could be adversely affected by any number of factors or events, including if our public image is tarnished by negative publicity
due to our actions or those of persons associated with us or formerly associated with us (including employees, Allgood Collective Ambassadors, celebrities, or
others who speak publicly or post on social media about our brand or our products, whether authorized or not), if we fail to deliver innovative and high quality
products, if we face or mishandle a product recall, or if we are subject to claims of “greenwashing” (e.g., if the carbon footprint of one or more of our products
is alleged to be greater than what we claim, or if we fail or are alleged to have failed to achieve our sustainability goals). Our brand and reputation could also
be negatively impacted by adverse publicity, whether or not valid, regarding allegations that we, or persons associated with us or formerly associated with us,
have violated applicable laws or regulations, including but not limited to those related to product labeling and safety, marketing, employment, discrimination,
harassment, whistle-blowing, privacy, corporate citizenship, improper business practices, or cybersecurity. Negative publicity regarding our suppliers or
manufacturers could adversely affect our reputation and sales and could force us to identify and engage alternative suppliers or manufacturers. Additionally,
while we devote considerable efforts and resources to protecting our intellectual property, if these efforts are not successful, the value of our brand may be
harmed. Any harm to our brand and reputation could adversely affect our ability to attract and engage customers and could have a material adverse effect on
our business, financial condition, and results of operations.

In addition, the importance of our brand may increase to the extent we experience increased competition, which could require additional expenditures on
our brand promotion activities. Maintaining and enhancing our brand image
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also may require us to make additional investments in areas such as merchandising, marketing, and online operations. These investments may be substantial
and may not ultimately be successful.

We have incurred significant net losses since inception and anticipate that we will continue to incur losses for the foreseeable future.

We incurred net losses of $14.5 million and $25.9 million in 2019 and 2020, respectively, and we had an accumulated deficit of $92.0 million as of
December 31, 2020. We expect to continue to incur significant losses in the future. We will need to generate and sustain increased revenue levels in future
periods to achieve profitability, and even if we achieve profitability, we may not be able to maintain or increase our level of profitability. We anticipate that our
operating expenses will increase substantially for the foreseeable future as we continue to, among other things:

»  expand our product and style mix;

* invest in new materials innovation and technology;

+  focus on sustainable and environmentally friendly practices in our supply chain (which are often more expensive than traditional alternatives);
* invest in advertising and marketing initiatives to engage existing and new customers, enhance awareness of our brand, and grow market share;
+  extend our retail store fleet;

* invest in the overall health and well-being of our employees;

*  address increased competition;

e recruit and retain talent; and

*  incur significant accounting, legal, and other expenses as a public company that we did not incur as a private company.

These expenditures will make it more difficult for us to achieve and maintain profitability. Our efforts to grow our business may be more costly than we
expect or may not result in the returns we anticipate, and we may not be able to increase our revenue enough to offset our higher operating expenses. If we are
forced to reduce our expenses, it could negatively impact our growth and growth strategy. As a result, we can provide no assurance as to whether or when we
will achieve profitability. If we are not able to achieve and maintain profitability, the value of our company and our Class A common stock could decline
significantly, and you could lose some or all of your investment.

We operate in a highly competitive market and the size and resources of some of our competitors may allow them to compete more effectively than we can,
which could result in a loss of our market share and a decrease in our net revenue and profitability.

The market for footwear and apparel is highly competitive. Our competitors include athletic and leisure footwear companies, as well as athletic and
leisure apparel companies. We also compete directly against wholesalers and direct retailers of footwear and apparel, including large, diversified apparel
companies with substantial market share and established companies expanding their production and marketing of technical footwear, as well as against
retailers specifically focused on footwear. Competition may result in pricing pressures, reduced profit margins, lost market share, or a failure to grow or
maintain our market share, any of which could substantially harm our business and results of operations. Many of our competitors are large apparel companies
with strong worldwide brand recognition, while others are new market participants with low barriers to entry. Because of the fragmented nature of the
industry, we also compete with other apparel sellers, including those specializing in athletic footwear and other casual footwear. Many of our competitors have
significant competitive advantages, including longer operating histories, larger and broader customer bases, more established relationships with a broader set
of suppliers, greater
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brand recognition, and greater financial, research and development, store development, marketing, distribution, and other resources than we do.
We rely on technical and materials innovation to offer high-quality products.

Technical and materials innovation and quality control in the design and manufacturing process of our footwear and apparel is essential to the commercial
success of our products. Research and development play a key role in technical innovation. We rely upon specialists in the fields of materials sciences,
sustainability, and related fields. While we strive to produce products that are comfortable and environmentally sustainable, if we fail to introduce technical
and materials innovation in our products, then consumer demand for our products could decline and we may be unable to meet our sustainability goals, which
could harm our brand and reputation, and if we experience problems with the quality of our products, we may incur substantial expense to remedy the
problems.

Our focus on using sustainable materials and environmentally friendly manufacturing processes and supply chain practices may increase our cost of
revenue and hinder our growth.

We are dedicated to prioritizing sustainable materials, an environmentally friendly supply chain, and manufacturing processes that collectively limit our
carbon footprint. As our business expands, it may be increasingly challenging to cost-effectively secure enough sustainably sourced materials to support our
growth and achieve our sustainability goals while also achieving and maintaining profitability. In addition, our ability to expand into new product categories
depends in part on our ability to identify new sustainable materials that are suitable for our products. Our inability to source materials that meet our
sustainability requirements in sufficient volumes could result in slower growth, increased costs, and/or lower net profits. Additionally, as our business
expands, we may not be able to identify suppliers and manufacturers with business practices that reflect our commitment to sustainability, which may harm
our ability to expand our supply chain to meet the expected growth of our business. If any of these factors prevent us from meeting our sustainability goals or
increase the carbon footprint of any our products, then it could have an adverse effect on our brand, reputation, results of operations, and financial condition.

If we fail to attract new customers, retain existing customers, or maintain or increase sales to customers, our business, financial condition, results of
operations, and growth prospects will be harmed.

Our success depends in large part upon widespread adoption of our products by our customers. In order to attract new customers and continue to expand
our customer base, we must appeal to and attract customers who identify with our sustainable footwear and apparel products. If the number of people who are
willing to purchase our products does not continue to increase, if we fail to deliver a high quality shopping experience, or if our current or potential future
customers are not convinced that our products are superior to alternatives, then our ability to retain existing customers, acquire new customers, and grow our
business may be harmed. We have made significant investments in enhancing our brand and attracting new customers, and we expect to continue to make
significant investments to promote our products. Such campaigns can be expensive and may not result in new customers or increased sales of our products.
Further, as our brand becomes more widely known, we may not attract new customers or increase our net revenue at the same rates as we have in the past. If
we are unable to acquire new customers who purchase products in numbers sufficient to grow our business, we may not be able to generate the scale necessary
to drive beneficial network effects with our suppliers, our net revenue may decrease, and our business, financial condition, and results of operations may be
materially adversely affected.

In addition, our future success depends in part on our ability to increase sales to our existing customers over time, as a significant portion of our net
revenue is generated from sales to existing customers, particularly those existing customers who are highly engaged and make frequent and/or large purchases
of the products we offer. If existing customers no longer find our products appealing, are not satisfied with our customer service, or if we are unable to timely
update our products to meet current trends and customer demands, our existing customers may not make purchases, or if they do, they may make fewer or
smaller purchases in the future.

If we are unable to continue to attract new customers or our existing customers decrease their spending on the products we offer or fail to make repeat
purchases of our products, our business, financial condition, results of operations, and growth prospects will be harmed.
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Climate change and increased focus by governments, organizations, customers, and investors on sustainability issues, including those related
to climate change and socially responsible activities, may adversely affect our reputation, business, and financial results.

Climate change is occurring around the world and may impact our business in numerous ways. Such change could lead to an increase in prices of raw
materials, commodities, and/or packaging, as well as reduced availability of key manufacturing components. Increased frequency of extreme weather, such as
storms, hurricanes, and floods, could cause increased disruption to the production and distribution of our products and have an adverse impact on consumer
demand and spending.

Investor advocacy groups, certain institutional investors, investment funds, other market participants, stockholders, and stakeholders have focused
increasingly on the environmental, social, and governance, or ESG, and related sustainability practices of companies. These parties have placed increased
importance on the implications of the social cost of their investments. In addition to our status as a PBC and certified B Corporation, or B Corp, we are
focused on being an ESG leader in our industry. If our ESG practices do not meet investor or other stakeholder expectations and standards (which are
continually evolving and may emphasize different priorities than the ones we choose to focus on), or if our ESG practices do not live up to our own values or
ESG- and sustainability-related goals, then our brand, reputation, and employee retention may be negatively impacted. It is possible that stakeholders may not
be satisfied with our ESG practices or the speed of their adoption. We could also incur additional costs and require additional resources to monitor, report, and
comply with various ESG practices and regulations and to achieve our sustainability goals. Also, our failure, or perceived failure, to manage reputational
threats and meet expectations with respect to socially responsible activities and sustainability commitments could negatively impact our brand credibility,
employee retention, and the willingness of our customers and suppliers to do business with us.

If we are unable to anticipate product trends and consumer preferences and successfully develop and introduce new products, we may not be able to
maintain or increase our revenue and profits.

Our success depends on our ability to identify, originate, and define product trends within the footwear and apparel industry, as well as to anticipate,
gauge, and react to changing consumer preferences in a timely manner. However, lead times for many of our products may make it more difficult for us to
respond rapidly to new or changing product trends or consumer preferences. For example, our lead times may be longer due to our preference for ocean
shipping and other more sustainable supply chain practices to reduce carbon emissions, which may take longer and be more expensive than less sustainable
alternatives. If we are unable to introduce new products in a timely manner, or our new products are not accepted by our customers, our competitors may
introduce similar products in a more timely fashion, which could hurt our goal to be viewed as a leader in comfortable and sustainable footwear and apparel.
All of our products are subject to changing consumer preferences regarding footwear and apparel, generally, and sustainable footwear and apparel,
specifically, that cannot be predicted with certainty. Our new products may not receive consumer acceptance as consumer preferences could shift rapidly to
different types of styles and our future success depends in part on our ability to anticipate and respond to these changes. For example, during the COVID-19
pandemic, there has been a shift of consumer preferences to more casual and informal apparel and footwear as greater numbers of consumers have shifted to
working remotely from home. In addition, our experience in anticipating consumer preferences in one category, such as footwear, may not help us predict or
anticipate consumer preferences in other new categories, such as apparel. If we fail to anticipate accurately and respond to trends and shifts in consumer
preferences, we could experience lower sales, excess inventories, or lower profit margins, any of which could have an adverse effect on our results of
operations and financial condition.

We utilize a range of marketing, advertising, and other initiatives to increase existing customers’ spend and to acquire new customers; if the costs of
advertising or marketing increase, or if our initiatives fail to achieve their desired impact, we may be unable to grow the business profitably.

We create differentiated brand marketing content and utilize performance marketing to drive customers from awareness to consideration to conversion,
and promoting awareness of our brand and products is important to our ability to grow our business, drive customer engagement, and attract new customers.
Our marketing strategy includes brand marketing campaigns across platforms, including email, digital, display, site, direct-mail, streaming
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audio, television, social media, and our Allgood Collective, as well as performance marketing efforts, including retargeting, paid search and product listing
advertisements, paid social media advertisements, search engine optimization, personalized emails, and mobile push notifications through our app. In addition,
our marketing strategy is global in scale, reaching consumers in the 35 countries where we sell our products.

We seek to engage with our customers and build awareness of our brands through sponsoring unique events and experiences. If our marketing efforts and
messaging are not appropriately tailored to and accepted by our target customers, we may fail to attract customers, and our brand and reputation may be
harmed. In addition, our marketing initiatives may become increasingly expensive as competition increases, and generating a meaningful return on those
initiatives may be difficult. Our future growth and profitability and the success of our brand will depend in part upon the effectiveness and efficiency of these
marketing efforts.

We receive a significant amount of visits to our digital platform via social media or other channels used by our existing and prospective customers. As
eCommerce and social media continue to rapidly evolve, we must continue to establish relationships with these channels and may be unable to develop or
maintain these relationships on acceptable economic and other terms. In addition, we currently receive a significant number of visits to our website and mobile
app via search engine results. Search engines frequently change the algorithms that determine the ranking and display of results of a user’s search, which
could reduce the number of visits to our website, in turn reducing new customer acquisition and adversely affecting our results of operations. If we are unable
to cost-effectively drive traffic to our digital platform, our ability to acquire new customers and our financial condition would suffer. Email marketing efforts
are also important to our marketing efforts. If we are unable to successfully deliver emails to our customers or if customers do not engage with our emails,
whether out of choice, because those emails are marked as low priority or spam, or for other reasons, our business could be adversely affected. Our marketing
initiatives may become increasingly expensive, and generating a meaningful return on those initiatives may be difficult or unpredictable. Even if we
successfully increase net revenue as a result of our marketing efforts, it may not offset the additional marketing expenses we incur.

If our marketing efforts are not successful in promoting awareness of our products, driving customer engagement, or attracting new customers, or if we
are not able to cost-effectively manage our marketing expenses, our results of operations could be adversely affected.

Failure to accurately forecast consumer demand could lead to excess inventories or inventory shortages, which could result in decreased operating
margins, reduced cash flows, and harm to our business.

To meet anticipated demand for our products, we must forecast inventory needs and place orders with our manufacturers based on our estimates of future
demand for particular products. Our ability to accurately forecast demand for our products could be affected by many factors, including an increase or
decrease in customer demand for our products or for products of our competitors, changing consumer preferences, changing product trends, our failure to
accurately forecast consumer acceptance of new products, product introductions by competitors, unanticipated changes in general market conditions, store
closures (including, for example, due to the COVID-19 pandemic), and weakening of economic conditions or consumer confidence in future economic
conditions. If we fail to accurately forecast consumer demand, we may experience excess inventory levels or a shortage of products available for sale in our
stores or for delivery to customers.

Inventory levels in excess of customer demand may result in inventory write-offs, donations by us of our unsold products, inventory write-downs, and/or
the sale of excess inventory at discounted prices, any of which could cause our gross margin to suffer, impair the strength and exclusivity of our brand, and
have an adverse effect on our results of operations, financial condition, and cash flows. For example, we have in the past donated excess unsold products to
third parties and sold certain of our products at discounted prices at our outlet store in Northern California.

Conversely, if we underestimate customer demand for our products and fail to place sufficient orders with our manufacturers in advance, then our
manufacturers may not be able to deliver products to meet our requirements and we may experience inventory shortages. Inventory shortages in our stores or
third-party distribution centers could result in delayed shipments to customers, lost sales, a negative customer experience, lower brand loyalty, and
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damage to our reputation and customer relationships, any of which could have an adverse effect on our results of operations, financial condition, and cash
flows.

As a company that operates retail stores, we are subject to various risks, including commercial real estate and labor and employment risks.

As of December 31, 2020, we operated approximately retail store locations across countries. We lease our stores under operating leases. We
expect to significantly increase the total number of stores we operate over the next few years, domestically and internationally.

Our ability to effectively obtain real estate to open new retail stores, both domestically and internationally, depends on the availability of real estate that
meets our criteria for traffic, square footage, co-tenancies, lease economics, demographics, and other factors. We also must be able to effectively renew our
existing real estate leases. In addition, from time to time, we seek to downsize, consolidate, reposition, or close some of our real estate locations, which may
require modification of an existing lease. We generally cannot cancel these leases at our option. For example, due to the COVID-19 pandemic, across all of
2020, our stores were closed for approximately 20% of the total number of days we expected to operate. During this period, our stores were not generating any
revenue, but we were generally required to continue paying rent. Similarly, if an existing or new store is not profitable, and we decide to close it, we may
nonetheless be committed to perform our obligations under the applicable lease including, among other things, paying the base rent for the balance of the lease
term. Similarly, we may be committed to perform our obligations under the applicable leases even if current locations of our stores become unattractive as
demographic patterns change. Failure to secure adequate new locations or successfully modify leases for existing locations, or failure to effectively manage
the profitability of our existing fleet of retail stores, could have an adverse effect on our results of operations and financial condition.

Additionally, the economic environment may make it difficult to determine the fair market rent of real estate properties domestically and internationally.
This could impact the quality of our decisions to exercise lease options at previously negotiated rents and to renew expiring leases at negotiated rents. Any
adverse effect on the quality of these decisions could impact our ability to retain real estate locations adequate to meet our targets or efficiently manage the
profitability of our existing fleet of stores, which could have an adverse effect on our results of operations and financial condition.

As of December 31, 2020, we had approximately employees in our retail store operations. As a result, we are subject to costs and risks related to
compliance with labor and employment laws and regulations, which could cause our business, financial condition, results of operations, or cash flows to
suffer.

We have significant exposure to changes in domestic and foreign laws governing our relationships with our workforce, including wage and hour laws and
regulations, fair labor standards, minimum wage requirements, overtime pay, unemployment tax rates, workers’ compensation rates, pension contributions,
citizenship requirements, and payroll taxes, which could have a direct impact on our operating costs. These laws change frequently, exist at multiple levels
with respect to a single physical location (e.g., federal, state, and local) and may be difficult to interpret and apply.

A significant increase in minimum wage or overtime rates in countries where we have employees could have a significant impact on our operating costs
and may require that we take steps to mitigate such increases, all of which may cause us to incur additional costs. There is also a risk of potential claims
related to discrimination and harassment, health and safety, wage and hour laws, criminal activity, personal injury, and other claims. In addition, if a large
portion of our workforce were to become members of labor organizations or parties to collective bargaining agreements, we could be vulnerable to a strike,
work stoppage, or other labor action, which could have an adverse effect on our business. Our business operations and financial performance could be
adversely affected by changes in our relationship with our workforce or changes to U.S. or foreign labor and employment laws and regulations.
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We may be unable to successfully open new store locations in existing or new geographies in a timely manner, if at all, which could harm our results of
operations.

Our growth will largely depend on our ability to successfully open and operate new stores, which depends on many factors, including, among others, our
ability to:

* identify suitable store locations, the availability of which is outside of our control and may require expensive and long-term lease obligations;
*  gain brand recognition and acceptance, particularly in geographies or regions that are new to us;
*  negotiate acceptable lease terms;

*  hire, train, and retain store personnel and field management who possess the required customer service and other skills and who share our
commitment to sustainability;

+ invest sufficient capital in store build-out and opening;

*  immerse new store personnel and field management into our corporate culture and shared values;
»  source sufficient inventory levels; and

»  successfully integrate new stores into our existing operations and information technology systems.

We may be unsuccessful in identifying new markets where our sustainable footwear and apparel products and brand image will be accepted. In addition,
we may not be able to open or profitably operate new stores in existing, adjacent, or new locations due to market saturation and/or other macro conditions
(e.g., the impact of COVID-19).

Our business depends on our ability to maintain a strong community of engaged customers and Allgood Collective Ambassadors, including through the
use of social media. We may be unable to maintain and enhance our brand if we experience negative publicity related to our marketing efforts or use of
social media, we fail to maintain and grow our network of Allgood Collective Ambassadors, or otherwise fail to meet our customers’ expectations.

As of December 31, 2020, we partnered with over Ambassadors who were members of our Allgood Collective, which is intended to help raise
awareness of our brand and engage with our community. Our ability to maintain relationships with our existing Allgood Collective Ambassadors and to
identify new Ambassadors is critical to expanding and maintaining our customer base. As our market becomes increasingly competitive or as we expand
internationally, recruiting, and maintaining new Ambassadors to join our Allgood Collective may become increasingly difficult. If we are not able to develop
and maintain strong relationships with our Ambassador network, our ability to promote and maintain awareness of our brand may be adversely affected.
Further, if we incur excessive expenses in this effort, our business, financial condition, and results of operations may be adversely affected.

We and our Allgood Collective Ambassadors use third-party social media platforms to raise awareness of our brand and engage with our community. As
existing social media platforms evolve and new platforms develop, we and our Allgood Collective Ambassadors must continue to maintain a presence on
these platforms and establish a presence on emerging popular social media platforms. If we are unable to cost-effectively use social media platforms as
marketing tools, our ability to acquire new customers and our financial condition may suffer. Furthermore, as laws and regulations governing the use of these
platforms evolve, any failure by us, our Allgood Collective Ambassadors, or third parties acting at our direction to abide by applicable laws and regulations in
the use of these platforms could subject us to regulatory investigations, class action lawsuits, liability, fines, or other penalties and adversely affect our
business, financial condition, and results of operations. In addition, an increase in the use of social media for product promotion and marketing may cause an
increase in the burden on us to monitor compliance of such content and increase the risk that such content could contain problematic product or marketing
claims in violation of applicable regulations.

28



Allgood Collective Ambassadors may engage in behavior or use their online presence or personal image in a manner that reflects poorly on our brand or
is in violation of applicable regulations or platform terms of service, and that may be attributed to us. Negative commentary regarding us, our products, or
Allgood Collective Ambassadors and other third parties who are affiliated with us, whether accurate or not, may be posted on social media platforms at any
time and may adversely affect our reputation, brand, and business. The harm may be immediate, without affording us an opportunity for redress or correction,
and could have an adverse effect on our business, financial condition, and results of operations.

In addition, customer complaints or negative publicity related to our website, mobile app, products, product delivery times, customer data handling,
marketing efforts, security practices, or customer support, especially on blogs and social media websites, could diminish customer loyalty and community
engagement and harm our brand and business.

If we continue to grow at a rapid pace, we may be unable to effectively manage our growth and the increased complexity of our business and, as a result,
our brand, business, and financial performance may suffer.

We have expanded our operations rapidly since our inception in 2015, and our net revenue has increased from $126.0 million in 2018 to $193.7 million in
2019 and to $219.3 million in 2020. If our operations continue to grow at a rapid pace, we may experience difficulties in obtaining sufficient raw materials and
manufacturing capacity to produce our products, as well as delays in production and shipments, as our products are subject to risks associated with overseas
sourcing and manufacturing. We could be required to continue to expand our sales and marketing, product development, and distribution functions, invest in
opening and operating a greater number of retail stores in our existing jurisdictions and/or in new jurisdictions, upgrade our management information systems
and other processes and technology, and obtain more space for our expanding workforce. This expansion could increase the strain on our resources, expose us
to legal and compliance risk across new jurisdictions, and cause us to experience operating difficulties, including difficulties in hiring, training, and managing
an increasing number of employees, especially to the extent the growth in our “flock” exposes us to a greater number of jurisdictions’ employment, health, and
safety and other regulatory and compliance requirements. Any of these or other difficulties in effectively managing our growth and the increased complexity
of our business could result in the erosion of our brand image which could have a material adverse effect on our financial condition.

Our financial results may be adversely affected if substantial investments in businesses and operations, including in our retail stores, fail to produce
expected returns.

From time to time, we may invest in technology, business infrastructure, new businesses, product offering, and manufacturing innovation and expansion
of existing businesses, such as our recent expansion of sales outside of the United States, which require substantial cash investments and management
attention. We expect to invest substantially in expanding the number and geographic reach of our retail stores in the short- and mid-term. We believe cost-
effective investments are essential to business growth and profitability; however, significant investments are subject to typical risks and uncertainties inherent
in developing a new business or expanding an existing business. The failure of any significant investment to provide expected returns or profitability could
have a material adverse effect on our financial results and divert management attention from more profitable business operations.

We are subject to risks related to our ESG activities and disclosures, and our reputation and brand could be harmed if we fail to meet our public
sustainability targets and goals.

In 2020, we began making our carbon footprint calculations available for our products. In 2021, we announced a highly ambitious sustainability strategy
in service of our aim to reverse climate change through better business. Our sustainability strategy has three strategic priorities: (1) Regenerative Agriculture,
(2) Renewable Materials, and (3) Responsible Energy. These priorities are underpinned by 10 targets, which we intend to achieve by the end of 2025, or the
2025 Targets. In addition, we have announced a goal to reduce our per-unit carbon emissions to less than 1 kg of carbon dioxide equivalent emissions by 2030,
or the 2030 Goal. We anticipate continuing to make ESG disclosures and expanding the number of disclosures we make over time.
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While our sustainability strategy and practices and the level of transparency with which we are approaching them are foundational to our business, they
expose us to several risks, including:

that we may fail or be unable to fully achieve one or more of the 2025 Targets or the 2030 Goal due to a range of factors within or beyond our control
(including a failure for governments and other third parties to make the investments that are required to make infrastructure improvements, such as
greater availability of cleaner energy grids), or that we may adjust or modify our stated goals in light of new information, adjusted projections, or a
change in business strategy, any of which could negatively impact our brand, reputation, and business;

that achieving the 2025 Targets and/or 2030 Goal may require us to expend significant resources, which could divert the attention of our senior
management and key personnel, delay the time by which we can achieve profitability, harm us competitively, or otherwise limit our ability to make
investments in our growth;

that our disclosures related to ESG may result in heightened scrutiny from stakeholders or other third parties of our ESG performance, activities, and
decisions;

that a failure to or perception of a failure to disclose metrics and set goals that are rigorous enough or in an acceptable format, a failure to
appropriately manage selection of goals, a failure to or perception of a failure to make appropriate disclosures, stakeholder perception of a failure to
prioritize the “correct” ESG goals, or an unfavorable ESG-related rating by a third party could negatively impact our brand, reputation, and business;

that certain metrics we utilize receive limited assurance from and/or verification by third parties, may involve a less rigorous review process than
assurance sought in connection with more traditional audits, and such a review process may not identify errors and may not protect us from potential
liability under the securities laws;

that the third-party data used in our carbon footprint calculations are determined to be wrong or become unavailable to us for whatever reason, which
would require us to find a new source of quality third-party data or develop our own, either of which could require significant resources, a temporary
suspension of sharing a carbon footprint for each product, or an adjustment to carbon footprint numbers because of variations in the underlying data,
and if our stakeholders react unfavorably to any such situation or we fail to adequately manage any transition, it could negatively impact our brand,
reputation, and business;

that the ESG or sustainability standards, norms, or metrics, which are constantly evolving, change in a manner that impacts us negatively or requires
us to change the content or manner of our disclosures, and our stakeholders or third parties view such change(s) negatively, we are unable to
adequately explain such changes, or we are required to expend significant resources to update our disclosures, any of which could negatively impact
our brand, reputation, and business; and

that our brand, reputation, and business could be negatively impacted if any of our disclosures, including our carbon footprint numbers, reporting to
third-party ESG standards, or reporting against our 2025 Targets, 2023 Goal, or other goals, are inaccurate, perceived to be inaccurate, or alleged to
be inaccurate.

We have a limited operating history, which makes it difficult to predict our future results of operations, particularly in newer geographies.

We were founded in May 2015 and first sold our products in 2016. As a result of our limited operating history, our ability to accurately forecast our future
results of operations is limited and subject to a number of uncertainties, including our ability to plan for and model future growth. Our historical revenue
growth has been inconsistent, was derived from a more concentrated number of geographies, and should not be considered indicative of our future
performance. Further, in future periods, our revenue growth could slow or our revenue could decline for a number of reasons, including a decline in demand
for our products as a result of the COVID-19 pandemic or for other reasons, an increase in competition, a decrease in the growth of our overall market, our
entry into new geographies where our

30



prior operating history is less relevant or predictive, or our failure, for any reason, to continue to capitalize on growth opportunities. In addition, we regularly
release new products and it is difficult to predict the commercial success of newly released products. We have also encountered, and will continue to
encounter, risks and uncertainties frequently experienced by growing companies in rapidly changing industries, such as the risks and uncertainties described
herein. If our assumptions regarding these risks and uncertainties (which we use to plan our business) are incorrect or change due to changes in our market or
the geographies where we operate and where we sell our products, or if we do not address these risks successfully, our operating and financial results could
differ materially from our expectations, and our business could suffer.

Our future success is substantially dependent on the continued service of our co-founders and co-Chief Executive Officers, as well as other senior
management, and our ability to attract and retain talent.

We depend on the continued services and performance of our senior management and other key personnel, including Timothy Brown and Joseph
Zwillinger, our co-founders and Co-Chief Executive Officers. Mr. Brown’s and Mr. Zwillinger’s employment with us is at-will, which means that they may
resign or could be terminated for any reason at any time. Should either of them stop working for us for any reason, it is unlikely that the other co-founder
would be able to fulfill the responsibilities of the departing co-founder, nor is it likely that we would be able to immediately find a suitable replacement. Our
other senior management and key employees are also employed on an at-will basis, with the exception of one member of our senior management team who
resides in the United Kingdom and is entitled to standard statutory rights under local law. We currently do not have “key person” insurance on any of our
employees. The loss of key personnel, including members of management, supply chain, innovation and sustainability, product development, marketing, and
sales personnel, could disrupt our operations and seriously harm our business.

To successfully grow and operate our business and execute our strategic plans, we must attract and retain highly qualified personnel. Competition for
executives and highly skilled personnel is often intense, especially in Northern California, where our headquarters is located. As we become a more mature
company, we may find our recruiting efforts more challenging. Many of the companies with which we compete for experienced personnel have greater
resources than we have. The incentives to attract, retain, and motivate employees provided by our equity awards or by future arrangements, such as through
cash bonuses, may not be as effective as our past incentive or as the current incentives offered by our competitors. We may not be successful in attracting,
integrating, or retaining qualified personnel to fulfill our current or future needs. We may experience difficulty in hiring and retaining highly skilled employees
with appropriate qualifications. Our recruiting efforts may also be limited or delayed by laws and regulations, such as restrictive immigration laws, and
restrictions on travel or availability of visas (particularly during the ongoing COVID-19 pandemic). For example, as we expand into new geographies, we
must navigate the recruiting and employment-related aspects of local rules and requirements in each such jurisdiction as part of our hiring plans. Similarly, our
rate of employee attrition could be impacted by the pace and recovery of businesses and the job market once the COVID-19 pandemic subsides, the general
health of the economy, the rate of unemployment, the perceived or actual mobility of our highly skilled employees who may be recruited away by our
competitors, or our existing employees’ preferences with respect to remote or “hybrid” working arrangements based on their experiences during the COVID-
19 pandemic, which preferences may diverge from the nature and conditions of the roles we believe are most appropriate for our business once the COVID-19
pandemic subsides. If our employee attrition is higher than expected, we may find it difficult to fill our hiring needs without substantial expense.

Failure to manage our employee base and hiring needs effectively, including successfully recruiting and integrating our new hires, or to retain and
motivate our current personnel may adversely affect our business, financial condition, and results of operations.

If we cannot maintain our culture and values as we grow, our business could be harmed.

We believe that a critical component of our success has been our corporate culture and values. We have invested substantial time and resources in building
our culture, which is rooted in innovation, teamwork, and achieving profit with purpose. Relatedly, we believe that our status as a PBC, our commitment to
environmental conservation and sustainability, and our certified B Corp status, all of which are foundational aspects of our culture
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and values, distinguish us from our competitors and promote a relationship among our customers, partners, and employees founded on trust.

However, as we continue to grow, including geographically expanding our presence outside of our headquarters in San Francisco, California, and
developing the infrastructure associated with being a public company, we face a number of challenges that may affect our ability to sustain our corporate
culture and shared values, including:

* aneed to identify, attract, reward, and retain people in key leadership positions in our organization who share and further our culture, values, mission,
and public benefit objective;

» the increasing size and geographic diversity of our workforce, which may limit our ability to promote a uniform and consistent culture and set of
shared values across all of our offices and employees globally;

» the wider array of alternative working arrangements we now permit or may in the future permit, including part-time or flexible roles, fully remote
roles, or “hybrid” roles (where a mix of in-person and remote work is permitted);

* the costs of our employee health and well-being initiatives and other ESG investments, which are required to maintain our corporate culture and live
up to our values, but which may be more expensive than those of our competitors;

» the loss of our certified B Corp status;

*  competitive pressures that may divert us from our mission, vision, and values, and may cause us to take actions that are contrary to, or that our
workforce views as contrary to, our culture or values;

*  our rapidly evolving industry; and
» the increasing need to develop expertise in new areas of business that affect us.

Any failure to preserve our corporate culture (or localize it authentically) or any failure to live up to our values as a company, particularly those related to
environmental conservation and sustainability, could negatively affect our brand and reputation, harm our business, and limit our future success, including our
ability to retain and recruit personnel and to effectively focus on and pursue our corporate objectives.

Merchandise returns could harm our business.

We allow customers to return products under a return policy that we believe is more generous than the industry standard. For example, for footwear, we
generally accept merchandise returns for full refund or exchange if returned within 30 days of the original purchase date. Our revenue is reported net of
returns, discounts, and any taxes collected from customers and remitted to government authorities. We estimate an allowance for expected product returns
based on historical return trends. Revenue is presented net of the sales return allowance, and the expected inventory right of recovery is presented as a
reduction of cost of revenue. The introduction of new products, changes in customer confidence or shopping habits or other competitive and general economic
conditions could cause actual returns to exceed our estimates. If actual return costs differ from previous estimates, the amount of the liability and
corresponding revenue are adjusted in the period in which such costs occur. In addition, from time to time, our products may be damaged in transit, which can
also increase return rates. Returned goods may also be damaged in transit as part of the return process which can impede our ability to resell the returned
goods. From time to time, customers have abused our return policy by, for example, returning shoes that have been worn repeatedly for all or most of the 30-
day return window and cannot be resold. Competitive pressures could cause us to alter our return policies or our shipping policies, which could result in an
increase in damaged products and an increase in product returns. If the rate of product returns increases significantly or if product return economics become
less efficient, our business, financial condition, and results of operations could be harmed.
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Counterfeit or “knock-off” products, as well as products that are “inspired-by-Allbirds,” may siphon off demand we have created for sustainable footwear
and apparel, and may result in customer confusion, harm to our brand, a loss of our market share, and/or a decrease in our results of operations.

We face competition from counterfeit or “knock-off” products manufactured and sold by third parties in violation of our intellectual property rights, as
well as from products that are inspired by our footwear in terms of sustainability, design, and style, including private label offerings by eCommerce retailers.
In the past, third parties have established websites to target users on Facebook or other social media platforms with “look alike” websites intended to trick
users into believing that they were purchasing Allbirds shoes at a steep discount. Some individuals who actually made purchases from such “look alike”
websites believed they had purchased from our actual website and subsequently submitted complaints to us.

These activities of third parties may result in customer confusion, require us to incur additional administrative costs to manage customer complaints
related to counterfeit goods, divert customers from us, cause us to miss out on sales opportunities, and result in a loss of our market share. We could also be
required to increase our marketing and advertising spend. If consumers are confused by these other products and believe them to be actual Allbirds, we could
be forced to deal with dissatisfied customers who mistakenly blame us for poor service or poor-quality goods.

In addressing these or similar issues in the future, we may also be required to incur substantial expense to protect our brand and enforce our intellectual
property rights, including through legal action in the United States or in foreign countries, which could negatively impact our results of operations and
financial condition.

These and similar “counterfeit” or “inspired-by-Allbirds” issues could reoccur and could again result in customer confusion, harm to our brand, a loss of
our market share, and/or a decrease in our results of operations.

We may seek to grow our business through acquisitions of, or investments in, new or complementary businesses, facilities, technologies, or products, or
through strategic alliances; the failure to adequately manage these acquisitions, investments, or alliances, to integrate them with our existing business, or
to realize anticipated returns, could adversely affect us.

From time to time, we may consider opportunities to acquire or make investments in new or complementary businesses, facilities, technologies, offerings,
or products, or enter into strategic alliances, that may enhance our capabilities, expand our outsourcing and supplier network, complement our current
products, or expand the breadth of our markets. Acquisitions, investments and other strategic alliances involve numerous risks, including:

+  problems integrating the acquired business, facilities, technologies, or products, including issues maintaining uniform standards, procedures, controls,
policies, and culture;

* unanticipated costs associated with acquisitions, investments, or strategic alliances;

* diversion of management’s attention from our existing business;

*  adverse effects on existing business relationships with suppliers, outsourced manufacturing partners, and other third parties;
*  risks associated with entering new markets in which we may have limited or no experience;

+  potential loss of key employees of acquired businesses; and

* increased legal and accounting compliance costs.

We may be unable to identify acquisitions or strategic relationships we deem suitable. Even if we do, we may be unable to successfully complete any such
transactions on favorable terms or at all, or to successfully integrate any acquired business, facilities, technologies, or products into our business or retain any
key personnel, suppliers, or customers. Furthermore, even if we complete such transactions and effectively integrate the newly acquired business or strategic
alliance into our existing operations, we may fail to realize the anticipated returns and/or fail to capture the expected benefits, such as strategic or operational
synergies or cost savings. The efforts required to complete and
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integrate these transactions could be expensive and time-consuming and may disrupt our ongoing business and prevent management from focusing on our
operations. If we are unable to identify suitable acquisitions or strategic relationships, or if we are unable to integrate any acquired businesses, facilities,
technologies, and products effectively, or if we fail to realize anticipated returns or capture expected benefits, our business, financial condition, and results of
operations could be adversely affected.

Certain of our key operating metrics are subject to inherent challenges in measurement, and any real or perceived inaccuracies in such metrics or the
underlying data may cause a loss of investor confidence in such metrics, and the market price of our Class A common stock may decline.

We track certain key operating metrics using internal and/or external data analytics tools, which have certain limitations, including, but not limited to,
imperfect data collection (e.g., lack of emails and/or other identifiers for certain customers who purchase via our retail channels and do not supply such
information). In addition, we rely on data received from third parties, including third-party platforms, to track certain performance indicators, and we may be
limited in our ability to verify such data. In addition, our methodologies for tracking metrics may change over time, which could result in changes to the
metrics we report. If we undercount or overcount performance due to the internal data analytics tools we use or issues with the data received from third
parties, if our internal data analytics tools contain algorithmic or other technical errors, or if changes in access to third party data or external reporting
standards require modifications to how we calculate certain operating metrics, the data we report may not be accurate or comparable with prior periods. In
addition, limitations, changes, or errors with respect to how we measure data may affect our understanding of certain details of our business, which could
affect our longer-term strategies. If our performance metrics are not, or are not perceived to be, accurate representations of our business, if we discover
material inaccuracies in our metrics or the data on which such metrics are based, or if we can no longer calculate any of our key performance metrics with a
sufficient degree of accuracy, investors could lose confidence in the accuracy and completeness of such metrics, which could cause the price of our Class A
common stock to decline.

Our business is affected by seasonality.

Our business is affected by the general seasonal trends common to the retail footwear and apparel industry. As a result, historically, we have generated a
higher proportion of net revenue, and incurred higher selling and marketing expenses, during the holiday season in the fourth quarter of the year compared to
other quarters, and we expect these trends to continue. This seasonality may adversely affect our business and cause our results of operations to fluctuate.

Risks Related to Our Supply Chain
Our reliance on suppliers and manufacturers to provide materials for and to produce our products could cause problems in our supply chain.

We do not manufacture our products or the raw materials for them and rely instead on suppliers. Many of the materials used in our products are developed
and manufactured by third parties and may be available, in the short-term, from only one or a very limited number of sources, some of whom have been or
may be impacted by the COVID-19 pandemic. Our contracts with some suppliers and manufacturers may not adequately meet our production requirements,
and we compete with other companies for raw materials and production.

We have experienced, and may in the future experience, a significant disruption in the supply of raw materials from current sources and we may be unable
to locate alternative materials suppliers of comparable quality at an acceptable price in time, or at all. These issues and risks have been exacerbated by the
COVID-19 pandemic, which has resulted in travel limitations and stay-at-home orders in most or all parts of the world for much of 2020 and the early part of
2021. In addition, if we experience significant increased demand, or if we need to replace an existing supplier or manufacturer, we may be unable to locate
additional supplies of raw materials or additional manufacturing capacity on terms that are acceptable to us, or at all, or we may be unable to locate any
supplier or manufacturer with sufficient capacity to meet our requirements or to fill our orders in a timely manner. These issues and risks are increased as a
result of our commitments to sustainability, including our use of specific materials and manufacturing processes and the sustainability and ESG-related
requirements we impose on our suppliers, which
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generally limit the number of suppliers who could potentially satisfy our requirements. Identifying a suitable supplier is an involved process that requires us to
become satisfied with its quality control, responsiveness and service, financial stability, environmental impact, and labor and other ethical practices. Even if
we are able to expand existing or find new manufacturing or materials sources, we may encounter delays in production and added costs as a result of the time
it takes to train our suppliers and manufacturers in our methods, products, and quality control standards. Delays related to supplier changes could also arise
due to an increase in shipping times if new suppliers are located farther away from our markets or from other participants in our supply chain or if an
alternative shipping and transportation route is required, any of which could increase our overall environmental impact and which could also negatively
impact our reputation and the carbon footprint scoring of our products. Any delays, interruption, or increased costs in the supply of materials or manufacture
of our products could have an adverse effect on our ability to meet customer demand for our products and result in lower net revenue and income from
operations both in the short and long term.

Our business is subject to the risk of manufacturer concentration.

We depend significantly on a limited number of third-party contract manufacturers for the sourcing of the vast majority of our products. As a result of this
concentration in our supply chain, our business and operations would be negatively affected if any of our key manufacturers were to experience significant
disruption affecting the price, quality, availability, or timely delivery of products. The partial or complete loss of these key manufacturers, or a significant
adverse change in our relationship with any of these manufacturers, could result in lost sales, added costs, and distribution delays that could harm our business
and customer relationships. In addition, as a result of our commitments to sustainability, including our use of specific materials and manufacturing processes
and the sustainability and ESG-related requirements we impose on our contract manufacturers, there are generally fewer manufacturers who could potentially
satisfy our requirements without substantial lead time or without requiring us to incur much higher costs, so we may be unable to replace a key manufacturer
without substantial time and expense.

Failure of our contractors or our licensees’ contractors to comply with our supplier code of conduct, contractual obligations, local laws, and other
standards could harm our business.

We work with contractors, most of which are located outside of the United States, to manufacture our products. We require the contractors that directly
manufacture our products as well as those that manufacture the materials used to manufacture our products to comply with our supplier code of conduct and
other social, environmental, health, and safety standards for the benefit of workers. We also require these contractors to comply with applicable standards for
product safety. Notwithstanding their contractual obligations to comply with our policies and applicable standards, from time to time, contractors may not
comply with such standards or applicable local law or our licensees may fail to enforce such standards or applicable local law on their contractors. Significant
or continuing noncompliance with such standards and laws by one or more contractors could harm our reputation or result in a product recall and, as a result,
could have an adverse effect on our sales and financial condition. Similarly, agreements that we enter into with these contractors generally do not require
blanket exclusivity with us; as a result, some contractors may be permitted to work with parties who could be deemed competitive, which could harm our
business.

In addition, failure of one or more contractors to comply with applicable laws and regulations and contractual obligations could lead to litigation against
us or require us to initiate litigation to enforce our contracts, resulting in increased legal expenses and costs. Furthermore, the failure of any such contractors to
provide safe and humane factory conditions and oversight at their facilities could damage our reputation with customers or result in legal claims against us.
Furthermore, any such noncompliance by our contractors, product recalls, or negative publicity regarding production methods, alleged practices, or workplace
or related conditions of any of our suppliers, manufacturers, or licensees could adversely affect our brand image, result in lost sales, require us to divert
resources to address and remediate these issues, expose us to legal claims, and force us to locate alternative suppliers, manufacturers or licensees, any of
which could have an adverse effect on our business, financial condition, and results of operations. Any of these issues with our contractors could have a
greater negative impact on us, due to the importance of ESG and sustainability practices to our brand and business.
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Failure of our suppliers or manufacturers to consistently provide high-quality materials and products could adversely affect our brand and reputation and
cause our business and results of operations to suffer.

Our success depends on our ability to provide our customers with the sustainable footwear and apparel they seek, which in turn depends on the quantity
and quality of the finished products provided by our manufacturing partners, which depends on the quantity and quality of the raw materials they receive from
our supply partners. We may be unable to provide customers with the high-quality sustainable footwear and apparel they seek if our supply chain partners do
not consistently produce high-quality products for us to sell.

We believe that many of our new customers find us by word of mouth and other non-paid referrals from existing customers. If existing customers are
dissatisfied with their product experience due to defects in the materials or manufacturing of our products or other quality related concerns, then they may stop
buying our products and may stop referring others to us, and we could experience an increase in the rate of product returns. If we are unable to retain existing
customers and attract new customers due to quality issues that we fail to identify and remedy, our growth prospects would be harmed and our business could
be adversely affected. If product quality issues are widespread or result in product recalls, our brand and reputation could be harmed, we could incur
substantial costs, and our results of operations and financial condition could be adversely affected.

The fluctuating cost of raw materials could increase our cost of revenue and cause our results of operations and financial condition to suffer.

The raw materials and commodities used by our suppliers and manufacturers include tree fiber, merino wool, sugarcane, castor bean oil, natural rubber,
recycled plastic bottles, and paper products. Our suppliers and manufacturers’ costs for raw materials and commodities are affected by, among other things,
weather, consumer demand, speculation on the commodities market, the relative valuations and fluctuations of the currencies of producer versus consumer
countries, and other factors that are generally unpredictable and beyond our control. In addition, if key suppliers, the footwear and apparel industry, or a group
of countries adopt and enforce carbon pricing, then the price of raw materials and commodities could increase. Increases in the cost of raw materials could
have a material adverse effect on our cost of revenue, results of operations, financial condition, and cash flows.

The operations of our suppliers, most of which are located outside of the United States, are subject to additional risks that are beyond our control and that
could harm our business, financial condition, and results of operations.

Currently, most of our suppliers are located outside of the United States. As a result of our global suppliers, we are subject to risks associated with doing
business abroad, including:

»  political unrest, terrorism, labor disputes, and economic instability resulting in the disruption of trade from foreign countries in which our products
are manufactured, including China;

* the imposition of new laws and regulations, including those relating to labor conditions, quality, and safety standards, imports, duties, taxes, and
other charges on imports, as well as trade restrictions and restrictions on currency exchange or the transfer of funds, particularly new or increased
tariffs imposed by the United States on imports from countries where our products are manufactured, including, for example, South Korea, Vietnam,
China, and Peru;

»  greater challenges and increased costs with enforcing and periodically auditing or reviewing our suppliers and manufacturers’ compliance with our
supplier code of conduct, including their labor and sustainability practices, given that their facilities are located outside of the United States and, in
many cases, far away from our offices and management;

»  reduced protection for intellectual property rights, including trademark protection, in some countries, particularly China;
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»  disruptions in operations due to global, regional, or local public health crises or other emergencies or natural disasters, including, for example,
disruptions due to the ongoing COVID-19 pandemic given the emergence of new variants and disparities in availability of vaccines in different parts
of the world;

»  disruptions or delays in shipments; and
»  changes in local economic conditions in countries where our manufacturers, suppliers, or customers are located.

These and other factors beyond our control, particularly in light of the COVID-19 pandemic, could interrupt our suppliers’ production, influence the
ability of our suppliers to export our products cost-effectively or at all, and inhibit our suppliers’ ability to procure certain materials, any of which could harm
our business, financial condition, and results of operations.

Shipping and delivery are critical parts of our business and any changes in, or disruptions to, our shipping and delivery arrangements could adversely
dffect our business, financial condition, and results of operations.

We rely on several ocean, air parcel, and “less than truckload” carriers to deliver the products we sell. If we are not able to negotiate acceptable pricing
and other terms with these providers, or if these providers experience performance problems or other difficulties in processing our orders or delivering our
products to customers, it could negatively impact our results of operations, financial condition, and our customers’ experience. For example, changes to the
terms of our shipping arrangements or the imposition of surcharges or surge pricing may adversely impact our margins and profitability. In addition, our
ability to receive inbound inventory efficiently and ship merchandise to customers may be negatively affected by factors beyond our and these providers’
control, including pandemic, weather, fire, flood, power loss, earthquakes, acts of war or terrorism, or other events specifically impacting other shipping
partners, such as labor disputes, financial difficulties, system failures, and other disruptions to the operations of the shipping companies on which we rely. We
have in the past experienced, and may in the future experience, shipping delays for reasons outside of our control. We are also subject to risks of damage or
loss during delivery by our shipping vendors. If the products ordered by our customers are not delivered in a timely fashion, including to international
customers, or are damaged or lost during the delivery process, our customers could become dissatisfied and cease buying products from us, which would
adversely affect our business, financial condition, and results of operations.

If we do not successfully optimize, operate, and manage our global network of third-party owned and operated logistics and distribution centers, our
business, financial condition, and results of operations could be harmed.

Our success depends on our global logistics and distribution network. Currently, we rely predominantly on a few third-party logistics providers to store
our finished products in, and distribute our products to customers from, their warehouse locations in the United States, Canada, United Kingdom, the
Netherlands, China, Japan, South Korea, and New Zealand. Our ability to meet customer expectations, manage inventory, complete sales, and achieve
objectives for operating efficiencies and growth, particularly in emerging markets, depends on the proper operation of these third parties’ distribution
facilities, the development or expansion of additional distribution capabilities, and the timely performance of services by third parties (including those
involved in shipping product to and from our distribution facilities). If we continue to add third-party logistics providers, require them to expand their
fulfillment, distribution, and warehouse capabilities, including adding additional locations in new countries, add products categories with different fulfillment
requirements or change the mix of products that we sell, our global logistics and distribution network will become increasingly complex and operating it will
become more challenging for us and our third-party logistics providers. The expansion and growth of our logistics and distribution center network may put
pressure on our managerial, financial, operational, and other resources. In addition, we may be required to expand our capacity sooner than we anticipate. If
we are unable to secure new or expand existing third-party logistics providers to meet our future needs, our order fulfillment and shipping times may be
delayed and our business, financial condition, and results of operations could be adversely affected. The third-party owned and operated logistics and
distribution centers we rely on could be interrupted by issues beyond our control, including information technology problems, disasters such as earthquakes or
fires, or outbreaks of disease or government actions taken to mitigate their spread. For example, during the COVID-19 pandemic, several logistics providers
we
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rely on faced staffing shortages, which impacted their businesses and resulted in delayed shipping and delivery times. Any significant failure in our
distribution facilities could result in an adverse effect on our business. We maintain business interruption insurance, but it may not adequately protect us from
adverse effects caused by significant disruptions in our third-party logistics and distribution centers.

Risks Related to Intellectual Property, Information Technology, and Data Security and Privacy
Our failure or inability to protect or enforce our intellectual property rights could diminish the value of our brand and weaken our competitive position.

We currently rely on a combination of trademark, trade dress, copyright, patent, and unfair competition laws, as well as confidentiality procedures and
licensing arrangements, to establish and protect our intellectual property rights. The steps we take to protect our intellectual property rights may not be
adequate to prevent infringement of these rights by others. We regularly face the imitation of our products, the manufacture and distribution of “knock-off”
and counterfeit products, and the misappropriation of our brand and product names. For instance, we have had to litigate against a third party misappropriating
our WOOL RUNNERS trademark and have had to enforce against third parties manufacturing and selling products that violate our design patents.

In addition, intellectual property protection may be unavailable or limited in some foreign countries where laws or law enforcement practices may not
protect our intellectual property rights as fully as in the United States, and it may be more difficult for us to successfully challenge the use of our intellectual
property rights by other parties in these countries. For instance, some of our trademark or trade dress applications may not be approved by the applicable
governmental authorities because they are determined to lack sufficient distinctiveness, and, even if approved, may be challenged by third parties for this same
reason. If we fail to protect and maintain our intellectual property rights, the value of our brand could be diminished, and our competitive position may suffer.

Our trademarks and other proprietary rights could potentially conflict with the rights of others, and we may be prevented from selling some of our
products.

Our success depends in large part on our brand image. We believe that our trademarks and other proprietary rights have significant value and are
important to identifying and differentiating our products from those of our competitors and creating and sustaining demand for our products. We have applied
for and obtained some U.S., E.U., and foreign trademark registrations, and will continue to evaluate the registration of additional trademarks as appropriate.
However, some or all of these pending trademark applications may be refused due to prior conflicting trademarks or for other reasons. We may also encounter
“squatters” or bad actors that either apply to register or “squat” on previously acquired trademarks that are identical or related to our trademarks (e.g.,
ALLBIRDS or ALLBIRDSBROWN). In both scenarios, such third parties hope to use their prior rights as leverage to extract a favorable monetary settlement
or acquisition of their rights. For instance, we recently became aware of attempts by third parties to register ALLBIRDS in India and Indonesia and have had
to expend both financial and internal resources to address such filings.

Moreover, even if our applications are approved, third parties may seek to oppose, invalidate, or otherwise challenge these registrations for these same
reasons, particularly as we expand our business and the number of products we offer. For example, currently, we are defending invalidation actions in China
against a number of our granted registrations (e.g., for ALLBIRDS (Stylized)).

Our defense of any claim, regardless of its merit, could be expensive and time consuming and could divert management resources. Successful
infringement claims against us could result in significant monetary liability or prevent us from selling some of our products. In addition, resolution of claims
may require us to redesign our products, license rights from third parties, or cease using those rights altogether. Any of these events could harm our business
and cause our results of operations, liquidity, and financial condition to suffer.
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The inability to acquire, use, or maintain our marks and domain names for our websites could substantially harm our business, financial condition, and
results of operations.

We currently are the registrant of marks for our products in numerous jurisdictions and are the registrant of the internet domain name for the website
allbirds.com, as well as various related domain names. However, we have not registered our marks represented by our domain names in all international
jurisdictions. Domain names generally are regulated by internet regulatory bodies and may not be generally protectable as trademarks in and of themselves.
We have incurred, and as our business grows, may continue to incur material costs in connection with the registration, maintenance, and protection of our
marks. If we do not have or cannot obtain on reasonable terms the ability to use our marks in a particular country, or to use or register our domain name, we
could be forced either to incur significant additional expenses to market our products within that country, including the development of a new brand and the
creation of new promotional materials and packaging, or to elect not to sell products in that country. Either result could adversely affect our business, financial
condition, and results of operations.

Furthermore, the regulations governing domain names and laws protecting marks and similar proprietary rights could change in ways that block or
interfere with our ability to use relevant domains or the Allbirds brand. Also, we might not be able to prevent third parties from registering, using, or retaining
domain names that interfere with our customer communications or infringe or otherwise decrease the value of our marks, domain names, and other proprietary
rights. Regulatory bodies also may establish additional generic or country-code top-level domains or may allow modifications of the requirements for
registering, holding, or using domain names. As a result, we might not be able to register, use, or maintain the domain names that use the name Allbirds in all
of the countries and territories in which we currently or intend to conduct business.

Any material disruption of our information technology systems or unexpected network interruption could disrupt our business and reduce our sales.

We are increasingly dependent on information technology networks and systems, our website, and various third parties to market and sell our products
and to manage a variety of business processes and activities and to comply with regulatory, legal, and tax requirements. For example, we depend on
information technology systems and third parties to operate our eCommerce websites, process transactions online and in our stores, respond to customer
inquiries, manage inventory, purchase, sell, and ship goods on a timely basis, and maintain cost-efficient operations. We also depend on our information
technology infrastructure for digital marketing activities and for electronic communications among our personnel, customers, manufacturers, and suppliers
around the world. Our website, portions of which are run through Shopify, and information technology systems, some of which are managed by third parties,
may be susceptible to damage, disruptions, or shutdowns due to failures during the process of upgrading or replacing software, databases, or components,
power outages, hardware failures, computer viruses, attacks by computer hackers, cybersecurity incidents caused by supply chain attacks, telecommunication
failures, user errors, or catastrophic events. Our website serves as an effective extension of our marketing strategies by exposing potential new customers to
our brand, product offerings, and enhanced content. Due to the importance of our website and internet-related operations, we are vulnerable to website
downtime and other technical failures, which may be outside of our control. Further, any slow down or material disruption of our systems, or the systems of
our third-party service providers, or our website could disrupt our ability to track, record, and analyze the products that we sell and could negatively impact
our operations, shipment of goods, ability to process financial information and transactions, and our ability to receive and process customer orders or engage
in normal business activities. Our third-party technology providers may also change their policies, terms, or offerings from time to time, may fail to introduce
new features and offerings that meet our needs as we expand, or may cease to provide services to us on favorable terms, or at all, which could require us to
adjust how we use our information technology systems, including our website, or switch to alternative third-party service providers which could be costly,
cause interruptions, and could ultimately adversely affect our business, financial condition, results of operations, and growth prospects.

If our website or information technology systems, including those run by or those of our third-party providers, suffer damage, disruption, or shutdown and
we or our third-party providers do not effectively resolve the issues in a timely manner, our business, financial condition, and results of operations may be
adversely affected, and we could experience delays in reporting our financial results.
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If our computer and communications hardware fail, or if we suffer an interruption or degradation of services, we could lose customer data and miss order
fulfillment deadlines, which could harm our business. Our systems and operations are vulnerable to damage or interruption from fire, flood, power loss,
telecommunications failure, terrorist attacks, cyberattacks, data loss, acts of war, break-ins, earthquake, and similar events. Any failure or interruption of our
website, mobile app, internal business applications, or our technology infrastructure could harm our ability to serve our clients, which could adversely affect
our business, financial condition, and results of operations.

We use complex custom-built proprietary software in our technology infrastructure. Our proprietary software may contain undetected errors or
vulnerabilities, some of which may only be discovered after the software has been implemented in our production environment or released to end users. In
addition, we seek to continually update and improve our software, and we may not always be successful in executing these upgrades and improvements, and
the operation of our systems may be subject to failure. We may experience slowdowns or interruptions in our website when we are updating it. For example, in
the past we have experienced minor slowdowns and/or impaired functionality while updating our website. Moreover, new technologies or infrastructures may
not be fully integrated with existing systems on a timely basis, or at all. Any errors or vulnerabilities discovered in our software after commercial
implementation or release could result in damage to our reputation, loss of customers, exploitation by bad actors resulting in data breaches or unauthorized
modification of our software, disruption to our digital channels, loss of revenue, or liability for damages, any of which could adversely affect our growth
prospects and our business.

Additionally, if we expand our use of third-party services, including cloud-based services, our technology infrastructure may be subject to increased risk
of slowdown or interruption as a result of integration with such services and/or failures by such third parties, which are out of our control. Our net revenue
depends on the number of visitors who shop on our website and the volume of orders we can handle. Unavailability of our website or mobile app or reduced
order fulfillment performance would reduce the volume of goods sold and could also adversely affect customer perception of our brand. We may experience
periodic system interruptions from time to time. In addition, continued growth in our transaction volume, as well as surges in online traffic and orders
associated with promotional activities or seasonal trends in our business, place additional demands on our technology platform, and could cause or exacerbate
slowdowns or interruptions. If there is a substantial increase in the volume of traffic on our website or the number of orders placed by customers, we will be
required to further expand, scale, and upgrade our technology, transaction processing systems, and network infrastructure. There can be no assurance that we
will be able to accurately project the rate or timing of increases, if any, in the use of our website or mobile app or expand, scale, and upgrade our technology,
systems, and infrastructure to accommodate such increases on a timely basis. In order to remain competitive, we must continue to enhance and improve the
responsiveness, functionality, and features of our website, which is particularly challenging given the rapid rate at which new technologies, customer
preferences and expectations, and industry standards and practices are evolving in the eCommerce industry. Our or our third-party vendors’ inability to
continue to update, improve, and scale our website or mobile app and the underlying technology infrastructure could harm our reputation and our ability to
acquire, retain, and serve our customers, which could adversely affect our business, financial condition, and results of operations.

Further, we endeavor to continually upgrade existing technologies and business applications, and we may be required to implement new technologies or
business applications in the future. The implementation of upgrades and changes requires significant investments. Our results of operations may be affected by
the timing, effectiveness, and costs associated with the successful implementation of any upgrades or changes to our systems and infrastructure. In the event
that it is more difficult for our customers to buy products from us on their mobile devices, or if our customers choose not to buy products from us on their
mobile devices or to use mobile products that do not offer access to our websites, our customer growth could be harmed and our business, financial condition,
and results of operations may be adversely affected.

If the technology-based systems that give our customers the ability to shop with us online do not function effectively, our results of operations, as well as
our ability to grow our eCommerce business globally, could be materially adversely affected.

Many of our customers shop with us through our eCommerce websites and mobile apps. Increasingly, customers are using tablets and smart phones to
shop online with us and with our competitors and to do comparison
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shopping. We are increasingly using social media to interact with our customers and as a means to enhance their shopping experience. Any failure on our part
to provide attractive, effective, reliable, user-friendly eCommerce platforms that offer a wide assortment of merchandise with rapid delivery options and that
continually meet the changing expectations of online shoppers could place us at a competitive disadvantage, result in the loss of eCommerce and other sales,
harm our reputation with customers, have a material adverse impact on the growth of our eCommerce business globally and could have a material adverse
impact on our business and results of operations.

Risks specific to our eCommerce business also include diversion of sales from our company-operated stores, difficulty in recreating the in-store
experience through direct channels and liability for online content. Our failure to successfully respond to these risks might adversely affect sales in our
eCommerce business, as well as damage our reputation and brand.

We are subject to risks related to online payment methods.

We currently accept payments using a variety of methods, including credit and cards. As we offer new payment options to consumers, we may be subject
to additional regulations, compliance requirements, fraud and other risks. For certain payment methods, we pay interchange and other fees, which may
increase over time and raise our operating costs and lower profitability. We are also subject to payment card association operating rules and certification
requirements, including the Payment Card Industry Data Security Standard, or PCI DSS, and rules governing electronic funds transfers, which could change or
be reinterpreted to make it difficult or impossible for us to comply. Failure to comply with PCI DSS or to meet other payment card standards may result in the
imposition of financial penalties or the allocation by the card brands of the costs of fraudulent charges to us.

We must continue to expand and scale our information technology systems, and our failure to do so could adversely affect our business, financial
condition, and results of operations.

We will need to continue to expand and scale our information technology systems and personnel to support recent and expected future growth. As such,
we will continue to invest in and implement modifications and upgrades to our information technology systems and procedures, including replacing legacy
systems with successor systems, making changes to legacy systems or acquiring new systems with new functionality, hiring employees with information
technology expertise, and building new policies, procedures, training programs, and monitoring tools. These types of activities subject us to inherent costs and
risks associated with replacing and changing these systems, including impairment of our ability to fulfill customer orders, potential disruption of our internal
control structure, capital expenditures, additional administration, and operating expenses, acquisition, and retention of sufficiently skilled personnel to
implement and operate the new systems, demands on management time, the introduction of errors or vulnerabilities, and other risks and costs of delays or
difficulties in transitioning to or integrating new systems into our current systems. These implementations, modifications, and upgrades may not result in
productivity improvements at a level that outweighs the costs of implementation, or at all. Additionally, difficulties with implementing new technology
systems, delays in our timeline for planned improvements, significant system failures or our inability to successfully modify our information systems to
respond to changes in our business needs may cause disruptions in our business operations and adversely affect our business, financial condition, and results
of operations.

If sensitive information about our customers is disclosed, or if we or our third-party providers are subject to real or perceived cyberattacks or misuse, our
customers may curtail use of our website or mobile app, we may be exposed to liability, and our reputation could suffer.

Operating our business and platform involves the collection, storage, and transmission of proprietary and confidential information, as well as the personal
information of our employees and customers. Some of our third-party service providers, such as identity verification and payment processing providers, also
regularly have access to customer data. In an effort to protect sensitive information, we rely on a variety of security measures, including encryption and
authentication technology licensed from third parties. However, advances in computer capabilities, increasingly sophisticated tools and methods used by
hackers and cyber terrorists, new discoveries in the field of
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cryptography, or other developments may result in our failure or inability to adequately protect sensitive information.

Like other eCommerce companies, we are also vulnerable to hacking, malware, computer viruses, unauthorized access, phishing or social engineering
attacks, ransomware attacks, credential stuffing attacks, denial-of-service attacks, exploitation of software vulnerabilities, and other real or perceived
cyberattacks. Additionally, as a result of the ongoing COVID-19 pandemic, certain functional areas of our workforce remain in a remote work environment,
which has heightened the risk of these potential vulnerabilities. Any of these incidents could lead to interruptions or shutdowns of our platform, loss or
corruption of data or unauthorized access to, or disclosure of personal data or other sensitive information. Cyberattacks could also result in the theft of our
intellectual property, damage to our IT systems or disruption of our ability to make financial reports, and other public disclosures required of public
companies. We have been subject to attempted cyber, phishing, or social engineering attacks in the past and may continue to be subject to such attacks and
other cybersecurity incidents in the future. If we gain greater visibility, we may face a higher risk of being targeted by cyberattacks. Advances in computer
capabilities, new technological discoveries, or other developments may result in cyberattacks becoming more sophisticated and more difficult to detect. We
and our third-party service providers may not have the resources or technical sophistication to anticipate or prevent all such cyberattacks. Moreover,
techniques used to obtain unauthorized access to systems change frequently and may not be known until launched against us or our third-party service
providers. Security breaches can also occur as a result of non-technical issues, including intentional or inadvertent actions by our employees, our third-party
service providers, or their personnel.

We and our third-party service providers may experience cyberattacks aimed at disrupting our and their services. If we or our third-party service providers
experience, or are believed to have experienced, security breaches that result in marketplace performance or availability problems or the loss or corruption of,
or unauthorized access to or disclosure of, personal data or confidential information, consumers may become unwilling to provide us the information
necessary to make purchases on our website. Existing customers may also decrease or stop their purchases altogether. While we maintain cyber errors and
omissions insurance coverage that covers certain aspects of cyber risks, these losses may not be adequately covered by insurance or other contractual rights
available to us. The successful assertion of one or more large claims against us that exceed or are not covered by our insurance coverage or changes in our
insurance policies, including premium increases or the imposition of large deductible or co-insurance requirements, could have an adverse effect on our
business, financial condition, and results of operations.

Furthermore, we may be required to disclose personal data pursuant to demands from individuals, privacy advocates, regulators, government agencies,
and law enforcement agencies in various jurisdictions with conflicting privacy and security laws. Any disclosure or refusal to disclose personal data may result
in a breach of privacy and data protection policies, notices, laws, rules, court orders, and regulations and could result in proceedings or actions against us in
the same or other jurisdictions, damage to our reputation and brand, and inability to provide our products to customers in certain jurisdictions. Additionally,
changes in the laws and regulations that govern our collection, use, and disclosure of customer data could impo