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Unless the context indicates otherwise, references in this Annual Report on Form 10-K for the fiscal year ended December 31,
2024, to the "Company," "we," "us," "our" and similar terms refer to The Beauty Health Company(f/k/a VesperAcquisition
Corp.) and its consolidated subsidiaries. References to "Vesper" refer to VesperHealthcare Acquisition Corp.prior to the

consummation of the Business Combination (asdefined below).

FORWARD-LOOKING STATEMENTS

Certain statements in this Annual Report on Form 10-K may constitute "forward-looking statements" for purposes of the

federal securities laws. Forward-looking statements include, but are not limited to, statements regardingour expectations,
hopes,beliefs, intentions or strategiesregardingthe future. In addition, any statements that refer to projections,forecasts or

other characterizations of future events or circumstances, including any underlying assumptions,are forward-looking
statements. The words "believes," "estimates," "anticipates,""expects,""intends," "plans," "may," "will," "potential,"
"projects," "predicts," "continue," or "should," or, in each case, their negativeor other variations or comparableterminology.
There can be no assurance that actual results will not materially differ from expectations.Such statements include, but are not

limited to, any statements that are not statements of current or historical facts. These statements are based on management's
current expectations,but actual results may differ materially due to various factors, including, but not limited to:

increased competitiveactivity from companiesin the skin care and hair care businesses;

our ability to develop,produce,and market new productson which future operatingresults may dependand to

successfullyaddress challengesin our business;

shifts in the preferencesof consumers as to what, where, and how they purchaseproduct and receive services;

the ability to execute our business plan;

changesin the laws, regulationsand policies (including the interpretationsand enforcement thereof) that affect, or will

affect, our business,including those relating to our productsor distribution networks, changesin accountingstandards,

tax laws and regulations,environmental or climate changelaws, regulationsor accords, trade rules and customs

regulations,and the outcome and expense of legal or regulatoryproceedings,and any action we may take as a result;

the possibility that our business may be adverselyaffected by other economic, business and/or competitivefactors;

the inability to maintain the Company'slisting on Nasdaq;and

other risks and uncertainties set forth in the section titled "Risk Factors."

The forward-looking statements contained in this report are based on our current expectationsand beliefs concerning future

developmentsand their potentialeffects on us. Future developmentsaffecting us may not be those that we have anticipated.
These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other

assumptionsthat may cause actual results or performanceto be materially different from those expressedor implied by these

forward-lookingstatements. These risks and uncertainties include, but are not limited to, those factors described under the

heading"Risk Factors." Should one or more of these risks or uncertainties materialize, or should any of our assumptionsprove
incorrect, actual results may vary in material respects from those projected in these forward-looking statements. In light of the

significant risks and uncertainties inherent in the forward-lookingstatements included in this report, the inclusion of such

information should not be regardedas a representationby us or any other person that such results will be achieved,and readers

are cautioned not to place undue reliance on such forward-looking statements, which speakonly as of the date hereof. We

undertake no obligation to updateor revise any forward-looking statements, whether as a result of new information, future

events or otherwise, except as may be requiredunder applicablesecurities laws.
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RISK FACTORS SUMMARY

Our business is subjectto numerous risks and uncertainties, including those highlighted in the section entitled "Risk Factors,"
that represent challengesthat we face in connection with the successful implementationof our strategy and the growth of our

business. In particular, the following considerations, among others, may offset our competitivestrengthsor have a negative
effect on our business strategy, which could adverselyaffect our business,operationsand financial results:

The beautyhealth industry is highly competitive,and if we are unable to compete effectively, our results will suffer.

Our business is dependenton the commercial success and our ability to sell Delivery Systems.If we are unable to

continue to successfullycommercialize and sell our Delivery Systems,our results or operationsand financial condition

will be materially harmed.

Our new product introductions may not be as successful as we anticipate.

Any damageto our reputation or brand may materially and adverselyaffect our business, financial condition and

results of operations.

Our success depends,in part, on the quality, efficacy and safetyof our products.

Our growth and profitability are dependenton a number of factors, and our historical growth may not be indicative of

our future growth.

We may fail to realize all of the anticipatedbenefits of any entities that we acquire,such benefits may take longer to

realize than we expectedor we may encounter difficulties integratingacquiredbusinesses into our operations.If our

acquisitionsdo not achieve their intended benefits or do not achieve their intended benefits on our projectedtimelines,

our business,financial condition and results of operationscould be materially and adverselyaffected.

Our operatingresults have fluctuated in the past and we expect our future quarterly and annual operatingresults to

fluctuate for a variety of reasons, particularly as we focus on increasingprovider and consumer demand for our

products.Volatility in the financial markets could also have a material adverse effect on our business.

We have a history of net losses and may experiencefuture losses.

A disruption in our operationscould materially and adverselyaffect our business.

Our success depends,in part, on our retention of key members of our senior management team, whose continued

service is not guaranteed,and ability to attract and retain qualified personnel.

Our workforce reductions may cause undesirable consequences and our results of operationsmay be harmed.

We rely on a number of third-party suppliers,distributors, delivery service providersand other vendors, and they may
fail to produceproducts or provide services that are consistent with our standards or applicableregulatory
requirements,which could harm our brand reputation,cause consumer dissatisfaction, or require us to find alternative

suppliersof our productsor services.

We maintain single supply relationshipsfor certain key components, and our business and operatingresults could be

harmed if supply is restricted or ceases or the price of raw materials used in our manufacturingprocess increases.

If we fail to manage our inventory effectively, our results of operations,financial condition and liquidity may be

materially and adverselyaffected.

We manufacture and assemble our Delivery Systemsin California, and if this site were to become compromisedor

damaged,our ability to continue to manufacture and assemble our productswould be negativelyaffected.

We rely heavily on our sales professionalsto market and sell our productsworldwide. If we are unable to hire,
effectively train, manage, improve the productivity of and retain our sales professionals,our business will be harmed,
which would impair our future revenue and profitability.

Our providersgenerallyare not under any obligation to purchaseour products,and business challengesat one or more

of these providerscould adverselyaffect our results of operations.

Our business could also be adverselyaffected by our inability to repay or refinance existingdebt.

If our cash from operationsis insufficient to meet our current or future operatingneeds,expendituresand debt service

obligations, our business, financial condition and results of operationsmay be materially and adverselyaffected.

Changesin tax law, our tax rates or our exposure to additional income tax liabilities or assessments could materially
and adverselyaffect our business, financial condition and results of operations.

Fluctuations in currency exchangerates may negatively affect our financial condition and results of operations.
If our goodwill or long-lived assets become impaired,we may be requiredto record a significantchargeto earnings.

We are increasinglydependenton information technology,and if we are unable to protect againstservice interruptions,
data corruption, cyber-basedattacks or network securitybreaches,our operationscould be disrupted.

We are subjectto risks associated with product failure and/or technologicalflaws.

International sales and operationscomprise a significantportion of our business,which exposes us to foreign
operational,political and other risks that may harm our business.
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Recent and potential additional tariffs imposedby the United States government on certain imports or a global trade

war could increase the cost of our products,which could materially and adverselyaffect our business, financial

condition and results of operations.

Climate changeand governmentalactions to reduce such changemay disrupt our operationsand/or reduce consumer

demand for our products.

Increased scrutiny from investors and others regardingour environmental, social, governance, or sustainability
responsibilities could result in additional costs or risks and adverselyimpact our reputation,employeeretention, and

willingness of customers and suppliersto do business with us.

New laws, regulations,enforcement trends or changesin existing regulationsgoverning the introduction, marketing
and sales of our products to consumers could harm our business.

New laws, regulations,enforcement trends, or changesin existing regulationscould affect the ability of our esthetician

providers in certain states to provide our treatments to consumers, any of which could have a material adverse effect

on our business, financial condition, and results of operation.

Our business is subjectto extensive and continuing regulatorycomplianceobligations.

The use, misuse or off-label use of our productsmay harm our reputation in the marketplace,result in injuries that lead

to product liability suits or result in costly investigations,fines, or sanctions by regulatory bodies if we are deemed to

have engagedin the promotion of these uses, any of which could be costly to our business.

Our productsmay cause or contribute to adverse medical events or other undesirable side effects that we are required
to report to the FDA or foreign regulatory authorities, and if we fail to do so, we would be subjectto sanctions that

could harm our reputation,business, financial condition and results of operations.The discoveryof serious safety
issues with our products,or a recall of our productseither voluntarily or at the direction of the FDA or another

governmentalauthority,could have a negative impact on us.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately
report our financial results or prevent fraud. As a result, stockholders could lose confidence in our financial and other

public reporting,which would harm our business and the trading price of our shares of Class A Common Stock.

We are involved, and may become involved in the future, in disputesand other legal or regulatory proceedingsthat, if

adverselydecided or settled, could materially and adverselyaffect our business, financial condition and results of

operations.

We may face product liability claims, which could result in unexpectedcosts and damageour reputation.

Intellectual property rights may not provide adequateprotection for some or all of our products,and our intellectual

property rights may be difficult to enforce and protect, which could enable others to copy or use aspects of our

technologywithout compensatingus, thereby eroding our competitiveadvantagesand having an adverse effect on our

business, results of operations,and financial condition.

Our success dependson our ability to operate our business without infringing, misappropriatingor otherwise violating
the trademarks, patents, copyrightsand other proprietary rights of third parties.

We rely on licenses to use the intellectual property rights of third parties to conduct our business.

Use of social media may materially and adverselyaffect our reputationor subjectus to fines or other penalties.

Future offeringsof debt or equity securities by us may adverselyaffect the market price of our Class A Common Stock

and dilute our stockholders' percentage ownership.

If securities or industry analystscease to publish research, or publish inaccurate or unfavorable research,about our

business,the price of our Class A Common Stock and trading volume could decline.

In addition to potential dilution associated with future offeringsof debt or equity securities, we have a significant
number of securities outstandingthat may be exercisable for shares of our Class A Common Stock, which may result

in significant dilution and downward pressure on our stock price.

Our outstandingwarrants are accounted for as liabilities and the changesin value of our warrants could have a material

effect on our financial results.

We may be subjectto securities litigation, which is expensiveto defend and could divert management'sattention.

6



r,a 3-cial 

SkinStylus 

kera ive. 

PART I

Item 1. Business.

Company Overview

The Beauty Health Company(the "Company" or "we") is a medtech meets beautycompany that delivers skin health

experiencesthat help consumers reinvent their relationshipwith their skin, bodies, and self-confidence. The Companyand its

subsidiaries design,develop,manufacture, market, and sell esthetic technologiesand products.The Company's brands are

pioneers:Hydrafacial in hydradermabrasion;SkinStylus in nanoneedlingand microneedling;and Keravive in scalphealth.

Together,with its powerful global community of estheticians,partners, and consumers, the Companyis personalizingskin

health for all ages, genders,skin tones, and skin types.

Our Brands

The following chart reflects our brand portfolio:

Hydrafacial is our flagshipbrand and cornerstone of our
portfolio.

Hydrafacial is a pioneerand created the category of
hydradermabrasionwith its patenteddelivery system ("Delivery
System") that cleanses, extracts, and hydratesthe skin with
proprietary solutions and serums.

SkinStylus is a pioneer in nanoneedlingand microneedlingwhere

TM its products are designedto provide either a non-invasive
(nanoneedling)or minimally-invasive (microneedling)skin
treatment to individuals.

Keravive is a pioneer in scalphealth with its products that are

designedto support the hair's natural growth by cleansing,
exfoliating, and hydrating the scalpand hair follicles for a visibly
improved appearance of healthier, thicker, fuller-looking hair.

Our Products

Hydrafacial Products

At the core of Hydrafacial'sproduct offerings is the Syndeodevice, the current generationDelivery System("Syndeo"),and its

associated serum solutions and consumables. Each Delivery System is considered to be a Class I exempt medical device

pursuant to the rules and regulationspromulgatedby the U.S. Food and Drug Administration ("FDA").

Syndeois designedto connect providersto consumers' preferencesto create more personalizedskin care experiences.The

hardware and software in Syndeohas been fully updatedand includes Wi-Fi connectivity and radio frequencyidentification.

These technologiesallow us and providersto collect data on Hydrafacial consumers to ultimately providea better consumer

experience.

Hydrafacial's device offering also includes the Elite Tower and the Allegro, both of which are a type of Delivery Systemthat

are predecessormodels to the Syndeo.
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Consumables

Consumables consist of single-usetips, solutions, and serums used to provide a Hydrafacial treatment (collectively,
"Consumables").The table below summarizes the Consumables productofferings:

Consumables

Consumables Description Replenishment Frequency

Tips Patented, patternedcaps placedon the handpieceof Minimum of 3 single-usetips used per Hydrafacial
the Delivery Systemto create pneumaticsuction and treatment.

deliver solutions and serums to the skin.

Solutions Proprietaryformulations of ingredientsdelivered to 4 bottle stock-keepingunits ("SKUs") requiredto

the skin at different steps during the Hydrafacial provide a Hydrafacial treatment; the bottles provide
treatment. for approximately12-15 Hydrafacial treatments.

4 SKUs contain varying strengthchemical peel
treatments. The provider chooses which strength to

use during the Hydrafacial treatment, and each SKU

lasts approximately 1-2 treatments.

Serums Optionaladd-on to target specificskin concerns. Approximately 1-2 treatments per serum vial.

Offering includes proprietarybooster serums that are

co-developedvia collaborations with various skincare

brands.

The Hydrafacial Experience

A Hydrafacial treatment is a noninvasive hydradermabrasionprocess that utilizes a patentedDelivery System to cleanse,

extract, and hydrate the skin with proprietarysolutions and serums. We believe Hydrafacial treatments are accessible and

appropriatefor consumers across all genders,ages, skin types, and skin tones.

A Hydrafacial treatment results in instantly gratifying, glowy-looking skin and a "gunkie" container that collects dead skin cells

and debris that were extracted from the skin during the Hydrafacial treatment. We believe the instant gratification provided by

our Hydrafacial treatment generates high consumer and provider affinity for our brand.

A summary of the Hydrafacial treatment is set forth below. In addition, consumers and providerscan personalizetheir

Hydrafacial treatments to target specificskin concerns or needs by addingcustomized chemical peels,various serums, LED

light therapy,and/or lymphatic drainage.Furthermore, a Hydrafacialtreatment can be appliedto the neck/decolletage,back,
hands,or other parts of the body.

Hydrafacial Treatment Steps

Step 1: Cleanse Skin is cleansed usingtechnologythat combines exfoliation, extraction, and hydration ("Vortex Fusion

Technology"),a speciallydesignedtip, and a cleansingsolution. The outermost layer of skin is

exfoliated with a customized peel that removes dead skin cells.

Step2: Extract Extractions and removal of remainingdebris is performedwith Vortex Fusion Technology,a specialized
tip, and proprietarysolutions.

Step3: Hydrate Vortex Fusion Technology is pairedwith a specializedtip to deliver hyaluronic acid and antioxidants to

the skin to helpnourish, hydrate,and protect.
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SkinStylusProducts

SkinStylusSteriLock Microsystem (for microneedling)

The Companyhas been offering the SkinStylusSteriLock Microsystem since February2023, after its indirect, wholly-owned
subsidiary,EdgeSystemsIntermediate, LLC, acquiredEsthetic Medical Inc., the owner of the SkinStylusbrand.

The SkinStylus SteriLock Microsystem can be used as a microneedlingdevice where it and its related accessories help
stimulate the body's natural collagen and elastin production and are intended to be used as a treatment to improve the

appearance of (i) surgical or traumatic hypertrophic scars on the abdomen in adults aged22 years and older, and (ii) facial acne

scarringin Fitzpatrick skin types I, II, and III in patientsaged22 years and older. As of the date of this report, the FDA has only
cleared the 36-pin cartridgeof the SkinStylusSteriLock Microsystem to be used by providers to help treat facial acne scars,
while the 12-pin cartridge,36-pin cartridge,and the 36-pin HiLo cartridgemay be used to help treat surgical or traumatic

hypertrophicscars on the abdomen. The SkinStylusSteriLock Microsystem, when used in connection with microneedling
services, is considered to be a Class II medical device pursuant to the rules and regulationspromulgatedby the FDA.

SkinStylusSteriLock Microsystem(for nanoneedling)

The SkinStylusSteriLock Microsystemcan also be used as a nanoneedlingdevice where it and its related accessories are

intended to helpenhance the penetrationand absorptionof topicalproducts,and improve exfoliation to promote smoother and

more luminous-looking skin. The SkinStylus SteriLock Microsystem,when used in connection with nanoneedlingservices, is

considered to be a cosmetic device.

Keravive Products

Keravive

At the core of Keravive's product offering is the Keravive PeptideSolution that is designedto be delivered to an individual's

scalpusing a Delivery System,and a take home spray that is intended to be used once daily at home for 30-daysafter an

individual receives an in-office Keravive treatment to help support the appearance of healthier, thicker, fuller-looking hair.

We are evaluating the optimal re-launch strategy for Keravive and believe it will take time before sales of Keravive become a

meaningful part of our business.

Product DevelopmentPipeline

Boosters

A key differentiating factor of the Hydrafacial treatment is how we partner with leadingskincare brands to co-developoptional
add-on serums that tailor a Hydrafacial treatment based on a consumer's skincare concerns (each,a "Booster", and collectively,
"Boosters").

By leveragingthe unique technologiesof our partners, we believe our Booster strategy allows us to innovate rapidly and cost

effectively, stayingcurrent with dynamic skincare trends and gaining exposure to new consumers through our partner brands.

We currently offer a portfolio of approximately20 Boosters and intend to continue strategicallypartneringwith new brands

internationally and locally to offer innovative and tailored Booster productsto our consumers.

MyBeautyHealthMobile Application

Launched in November 2023, the MyBeautyHealthmobile applicationrewards consumers for investing in their skin health.

Through the app, consumers can: earn loyalty points and unlock exclusive savingswith every treatment; log skin concerns and

receive personalizedtreatment plans;and find and connect with local Hydrafacial providers.For Hydrafacialproviders,the

MyBeautyHealth loyalty program is a value-add that comes at no cost to them, incentivizing their customers to maintain regular
treatments.
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Growth Strategy in General

We intend to fulfill our vision of expandingour platform and connectingour global community of estheticians, partners, and

consumers by employing the following strategy, which we believe will generate a flywheel effect to increase our platform's
momentum:

1. Expand our footprint by selling innovative productsand connected experiencesto providersand consumers;

2. Invest in our providers,especiallyestheticians, to help turn them into brand evangelistsand advocates providing first-

class experiencesto our customers;

3. Nurture direct relationshipswith our consumers, building brand awareness and driving them toward our trusted

community of providers;

4. Leverageour global infrastructure and our connected technologyplatform to fuel growth and community engagement;
and

5. Superchargeour platformwith targetedacquisitionsto complementour portfolio.

Our strategy beginswith developinga network of providers,brand partners, and retail partners to build a distribution platform
for our innovative products and experiences.We intend to utilize our sales force to sell our productsby inviting providersand

partners to become a part of our community. We believe that each placementof our product will grow the platform and increase

consumers' awareness of our Company,ultimately building a recognizableand aspirationalbrand that draws in consumers. In

this process, we will particularly focus on the esthetician.

Historically, companiesin the medical aesthetics industry focused on physicians,nurses, front-office staff, and business owners.

Notably absent from that focus was the esthetician, a highly influential provider who serves as a source of skincare information

and recommendations for clients and patients.We recognizedthe opportunity to empower estheticians and created programs to

elevate their skills, knowledge,and confidence so that they feel supportedthrough a continued relationship.As a result, we

have open dialoguewith our esthetician providersand receive valuable information on consumer preferencesand behaviors

they see in their practices.These estheticians have since become our most influential ambassadors,driving awareness,
recommendingour products,and becominga point of education for our consumers. While these estheticians are not our

employeesor contractors, we believe they provide us with an importantcompetitiveadvantagebecause a well-trained

esthetician can provide consumers with consistent, memorable, first-class experiences,no matter where a consumer accesses

our products.We believe that this relationshipwith the esthetician in turn builds loyalty from the consumer to the Company.

Estheticians are one part of our community that we recognizeas powerful. We continue to focus on other providers as well,
including physicians,nurses, and other partners, to build consumer awareness for our brands. By investing in our providers,we

believe we are creatinga thriving community because they recommend our products and experiencesas part of skincare and

wellness routines. In our view, investing our efforts in our community drives utilization amongst consumers, resulting in a

potentially potent formula for growth.

Another focus area of our growth strategy is nurturing our relationshipwith the consumer. As the ultimate end user, the

consumer is at the core of our efforts. We have an experiencedteam that meticulously curates the consumer journey, from lead

generationthat invites consumers to our community to the user experienceof our offerings.We employ a multi-pronged
approachto consumer acquisition and engagement including,but not limited to, agilemarketingactivation events, storytelling,
gamification, and loyalty. We believe driving increased consumer traffic to our network of providers,retailers, and brand

partners will increase the utilization of our productsand experiences,further cementingthe value proposition we offer to our

partners and therebydriving increased purchasesfrom them.

We believe our productsand experiencesare universal in their appealacross cultures, genders,skin tones, and skin types,
making a compelling case for our international expansion.We believe there is significant opportunity in exporting our products
and experiencesto global markets and applyingour strategy abroad to further increase the reach and influence of our platform.
Our offering is available globally through a combination of having a direct commercial presence in certain countries, or

utilizing a distributor model or hybrid model in other countries.
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Lastly, if we are presentedwith the right opportunity, we may superchargeour platform via targetedacquisitions,expandingthe

breadth of our platform with additional innovative productsand experiences.We believe the introduction of additional offerings
will generate increased engagement among our community, while further expandingit via the introduction of the acquired
company's established base of consumers. We will take a disciplinedapproachto acquisitions,searchingfor opportunitiesthat

satisfy the following criteria:

1. Include a differentiated product or service, which can generallybe demonstrated with a high Net Promoter Score,
which is a customer loyalty and satisfaction measurement;

2. Complementour existing platform and community, leveragingthe esthetician; and

3. Provide a financially attractive profile via compelling revenue growth, recurring revenue characteristics, or

profitability.

These criteria are not intended to be exhaustive. Any evaluation relating to the merits of a particular acquisitionmay be based,

to the extent relevant, on these generalguidelinesas well as other considerations, factors and criteria that our management may
deem relevant.

Business Model

Hydrafacialuses a razor / razor blade business model. The Delivery System,which facilitates the Hydrafacial treatment, is the

razor. Delivery Systemsare purchasedby providersto offer Hydrafacial treatments to their clients and patients.In conjunction
with the sale of Delivery Systems,we also sell our Consumables. The Consumables are akin to the razor blades, consistingof

single-usetips, solutions, and serums, including Boosters, used during a Hydrafacial treatment. Delivery Systemsand

Consumables can be boughttogether or separately.

Delivery Systemsfollow a traditional capitalequipmentcycle, with the Delivery System lastingprovidersfor years. Oftentimes,
providersbuy additional Delivery Systemsto increase the number of Hydrafacial treatments their business can provide at any
given time.

Consumables follow a recurring revenue model as Consumables are purchasedon a periodic basis by providersas they exhaust

their supplies.The expansionof the number of Delivery Systemsproviding Hydrafacial treatments, or "install base," increases

the foundation for future recurring revenue by providing a platform for more treatments, driving higherConsumables sales.

Additionally, increasingthe utilization of the install base is anticipatedto contribute to higher Consumables revenue. As we

optimize our install base,we believe Consumables revenue will ultimately become a largershare of our business.

In certain countries, we operate through a direct sales force, while in other countries, we sell our productsutilizing a distributor

or hybrid business model. We aim to invest in markets that have a large and growing group of consumers searchingfor non-

invasive beautyhealth experiences,and invest in initiatives that will increase consumer penetration in these markets.

Industry Overview

We are a pioneer and key player in the emergingcategory of beautyhealth, which represents the intersection of over-the-

counter consumer beauty/ wellness productswith medical esthetic / health productsand procedures.Historically, these

categorieswere viewed separately,but they are part of a spectrum aimed at helping consumers look and feel their best. The

beauty/ wellness industrysells widely accessible topicals,supplements,and digital tools. However, the market is a crowded

and confusingspace
-

the sheer volume of products can leave consumers overwhelmed by choice. On the other end of the

spectrum, medical esthetics offers more corrective and invasive productsand proceduressuch as injectablesand energy-based
treatments. The high price tag and clinical setting of these treatments may serve as barriers to generatingwider consumer

demand. We seek to position ourselves not as a substitute for or competitor to either of these categories,but rather as the

complementarybridge linking the two categories.We believe that the consumer who follows a beautyand wellness regimen
with topicals or supplementsmay somedaygraduateto medical procedures,while the medical esthetics patient is highly likely
to be a loyal consumer of beautytopical products.
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We don't believe we have to be an "either/or" company (beautyor health/non-invasive or minimally invasive).Rather, we

believe we are an "and" company. We intend to gather insights to inform our strategy as the consumer travels through the

worlds of beautyand health, whether it be at home or in a provider's office, allowing us to tailor increasinglyengaging
experiencesthat ultimately generate revenue. Many of our providersoffer Hydrafacial treatments as a bundle with other

procedures,such as injectables,microneedling/nanoneedling,or energy-basedtreatments.

Manufacturing; Sourcing and Material

We outsource the manufacturingof many of our products to multiple contract manufacturers that are primarily located in North

America, Europe,and Asia. However, our Delivery Systemsare manufactured and assembled in our manufacturingfacility in

Long Beach, California where our quality assurance team monitors and ensures the integrity of the Delivery Systemsand

conducts complianceaudits.

The components and raw materials used in our productsare sourced from a variety of component and raw material suppliers.
To provide productsto customers in a timely, cost-effective manner, we review existing contract manufacturers and suppliers
and evaluate new partners and suppliersperiodically with the objectivesof improving quality, increasinginnovation,
acceleratingspeed-to-market,maintaining supply sufficiency, and reducingcosts. As we integrateacquiredbusinesses,
distributors, and/or brands, we will continually seek new ways to leverageour production and sourcingcapabilitiesto improve

our overall supply chain performance.

We purchasecomponents and raw materials for our products from various third parties and third-party contract manufacturers

on a purchaseorder basis. We also purchasepackagingcomponents manufactured to our designspecifications.We collaborate

with our suppliersand contract manufacturers to ensure that they follow our established product designspecificationsand

quality assurance programs. We also have our suppliersand contract manufacturers go through a vendor qualification and audit

process to verify and ensure that they meet our manufacturingstandards and expectations.We ensure our partners have the

requisite experienceto produceour productsand developrelationshipswith them to maintain access to the resources needed to

scale. To have control of supply and component pipelines,we own certain tooling and equipment requiredto manufacture our

products.

While we have singlesupply relationshipsfor certain of our key components, we try to mitigate related risks associated with

our supply chain throughvarious measures. We qualify alternative suppliersand manufacturers, when possible,maintain

controls and methods to mitigate risk through buffer inventory, implementdual and/or co-sourcing,if needed,and develop
contingencyplans for respondingto disruptions,such as maintaining inventory of single source components or leverage
alternative freight modes that can have cost implications.However, in the event we experiencewar, natural disasters,
pandemics,or epidemics,we may encounter challengeswith various manufacturingrelated components and raw material

shortages.We believe that we currently have adequatesources of supply for all our products.

Distribution Facilities

We operate and distribute finished products from our leased distribution facilities in Long Beach, California. We also have a

global network of fulfillment and distribution centers that supports our international customers. We regularly evaluate our

distribution infrastructure and consolidate or expandour distribution capacity as we believe appropriate for our operationsand

to meet anticipatedneeds.

Research and Development

Our research and developmentteam works closely with our marketingand product developmentteams and third-partysuppliers
to generate ideas,developnew productsand product line extensions, create new packagingconcepts, and improve, redesign,or

reformulate existing products in both domestic and global markets. In addition, these research and developmentpersonnelwork

to identify recent trends usingmarket intelligenceand consumer needs to bring productsto market.

Quality and Regulatory

Our quality and regulatoryteam is responsiblefor registrations,ensuringproductsafetyand reliability, and meetingand

monitoring our regulatorycompliancefor all jurisdictions in which we operate.
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Competition

The beautyand personalcare market is fragmentedand highly competitive,with several companiesspecializing in different

subsectors,including skincare, haircare, supplements,and medical productsand procedures.Many of our competitors such as

DiamondGlow, Dermasweep,Cartessa,OxyGeneo,Venus Glow, JetPeel,SaltFacial, and Glownar seek to compete with us by
offering similar skin care and facial treatment productsand services, and offering such productsand services at similar or

aggressivepricing.

Our ability to compete successfullydependsheavily on ensuringthe continued and timely introduction of new and reliable

productsand services, as well as staying relevant within the market and conforming to beautyand health trends. Principal
competitive factors important to us include price, product and service features and offerings, relative price to performance,
beautyhealth trends, marketingand distribution capability, service and support, reliability, and corporate reputation.

We believe our efforts to expandour brand recognition, cultivate our BeautyHealthcommunity, invest in marketing
capabilities,and activate consumers across channels will allow us to compete effectively as we continue to expandglobally. We

are focused on expandingthe beautyhealth category and creatinga premierbeautyhealth experience.

Marketing Approach

We deploy a business-to-business-to-consumer marketingmodel with targetedstrategiesto engage relevant audiences through a

combination of live and digital experiences.With aided brand awareness at 39% among U.S. esthetics consumers (Ipsos.2024

Consumer Survey; n=1000), we are focused on maximizing our organic presence and introducing our brand to highly targeted

consumer growth markets around the world. With over 60% U.S. market share in the microdermabrasion category, we continue

to innovate and drive growth via novel treatment protocolsby launchingnew Boosters, combination treatment regimens,and

new indications backed by clinical data and real-world evidence.

Push and Pull Marketing

Our ability to effectively market our brands is critical to our operational success. Part of our marketing spendis based on a

targeted"push and pull" marketingmodel that engages with both providers and consumers. On the "push" side, we foster

relationshipswith our providersby investing in proprietarytraining programs, educational content-brandinginitiatives, digital
marketingmaterials, and a loyalty program that offers tiered pricing on Consumables based on the provider's and consumer's

spend.To support the "pull" side of our products, we are investing in tactics to drive consumer demand such as gift-with-
purchasepromotions, in-office events, targetedpaid campaigns,and regional experiencessuch as the GLOWvolution tour, a

traveling experientialprogram to promote Hydrafacial. We believe enhancingour sales force effectiveness with "pull" side

marketing initiatives will be key to driving year-over-year account growth.

Digital Marketing

We are also continuously innovating with digital marketingstrategiesto drive incremental revenue, brand equity, and customer/

consumer engagement by elevatingour digital presence, social media presence, and influencer marketingefforts. We are in the

process and intend to revamp our digital infrastructure over the next 1-2 years to help improve user experience,maximize

organic engagement, and drive online sales throughartificial intelligence("AI") assisted targeting/check-outfunctions.

Customers

The majority of our customers are providerswithin the professionalmedical industry (dermatologists,plastic surgeons, and

medical spas),esthetician, and beautyretail industry (spas,hotels, and other retailers).We currently sell approximately70% of

our Delivery Systemsand Consumables into the professionalmedical channel in the United States and Canada. We expect this

trend where the majority of our sales will be within the professionalmedical channel to continue on a global scale. No

individual customer accounted for 10% or more of our net sales in fiscal 2024. In 2024, total net sales derived from markets

outside the United States and Canada comprisedapproximately38% of total net sales.
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Trademarks, Patents and Domain Names

As of December 31, 2024, we had 179 patents with 87 pendingpatent applicationsworldwide to protect Hydrafacial's current

and contemplatedtechnologyplatform. Our patent portfolio covers key aspects of certain products,systems, and designs,
including several issued U.S. patents directed to features of the Hydrafacial MDR liquid-basedskin exfoliation system. As of

the date of this report, the portfolio includes 10 issued U.S. patents directed to the manifold and console of the Hydrafacial
MDR system and skin treatment tips used in the system that will expire in 2026.

We also own and have applied to registernumerous trademarks and service marks in the United States and in other countries

throughout the world. Some of our trademarks are of material importance.The duration of trademark registrationsvaries from

country to country. However, trademarks are generallyvalid and may be renewed indefinitely so long as they are in use and/or

their registrationsare properly maintained. In addition, we have registeredand maintain numerous internet domain names.

Seasonality and Quarterly Results

Our business is subjectto moderate seasonal fluctuations. We typically experiencethe highestrevenues and operatingincome

in the fiscal fourth quarter and lowest revenues and operating income in the first fiscal quarter. New product and service

introductions can also impact net sales, cost of sales,and operatingexpenses. The timing of productand service introductions

can also impact the Company'snet sales to its distribution channels as these channels are filled with new inventory following a

product launch, and channel inventoryof an older or similar product often declines as the launch of a newer product
approaches.Net sales can also be affected when consumers and distributors anticipatea product introduction.

Furthermore, as our business outside of the United States grows, seasonal fluctuations may smooth out. As a result, results for

any interim period are not necessarilyindicative of the results that may be achieved for the full fiscal year.

Government Regulation

As a consumer-driven organizationdeliveringcomprehensivebeautyhealth services and treatments, we are subjectto the laws

of the United States of America and multiple foreignjurisdictions in which we operate. The rules and regulationsof various

governingbodies may differ among jurisdictions.Certain of our productsand our operationsare subjectto extensive regulation
by the U.S. Food and Drug Administration, and other federal and state authorities in the United States,as well as comparable
authorities in foreignjurisdictions.For example,certain of our productsare subjectto regulation as medical devices or

cosmetics in the United States under the Federal Food, Drug and Cosmetic Act ("FDCA"), as implementedand enforced by the

FDA.

Regulation of Medical Devices

The FDA regulatesthe development,design,non-clinical and clinical research, manufacturing,safety,efficacy, labeling,
packaging,storage, installation, servicing,recordkeeping,premarketclearance and/or approval,adverse event reporting,
advertising,promotion, marketing,distribution, and import and export of medical devices to ensure that medical devices

distributed domesticallyare safe and effective for their intended uses and otherwise meet the requirementsof the FDCA.

FDA Premarket Clearance and ApprovalRequirements

Unless an exemptionapplies,each medical device commercially distributed in the United States requireseither FDA clearance

of a premarketnotification submitted under Section 510(k) of the FDCA, follow a regulatoryprocess that the FDA uses to

classify low-to moderate-risk devices (the "De Novo pathway"),or approvalof a premarketapprovalapplication("PMA").
Under the FDCA, medical devices are classified into one of three classes-Class I, Class II or Class III-depending on the

degreeof risk associated with each medical device and the extent of manufacturer and regulatorycontrol needed to ensure the

device's safetyand effectiveness. Class I includes devices with the lowest risk to the patient and are those for which safetyand

effectiveness can be assured by adherence to the FDA's General Controls for medical devices, which include compliancewith

the applicableportions of the Quality SystemRegulation("QSR"); facility registrationand product listing; reporting of adverse

medical events; and truthful and non-misleadinglabeling,advertising,and promotionalmaterials. Class II devices are subjectto
the FDA's General Controls, and SpecialControls as deemed necessary by the FDA to ensure the safetyand effectiveness of

the device. These SpecialControls can include performancestandards,post-marketsurveillance, patient registries,and any
additional recommendations set forth in FDA guidancedocuments.
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While most Class I devices are exempt from the 510(k) premarketnotification requirement,manufacturers of most Class II

devices are required to submit to the FDA a premarketnotification applicationunder Section 510(k) of the FDCA before

engagingin commercial distribution for the device. The FDA's permissionto commercially distribute a device subjectto a

510(k) premarketnotification is generallyknown as 510(k) clearance. Devices deemed by the FDA to pose the greatest risks,
such as life sustaining,life supporting, some implantabledevices, or devices that have a new intended use or use advanced

technology that is not substantiallyequivalentto that of a legally marketed device, are placed in Class III, requiring approvalof

a PMA. Some pre-amendmentdevices, which are devices legally marketed prior to May 28, 1976, are unclassified but are

subjectto FDA's premarketnotification and clearance process in order to be commercially distributed.

510(k) Clearance Marketing Pathway

To obtain 510(k) clearance, the sponsor must submit to the FDA a premarketnotification submission demonstratingthat the

proposeddevice is as safe and effective as, or "substantially equivalent" to, a legally marketed predicatedevice. A predicate
device is a legally marketed device that was legally marketed prior to May 28, 1976 (pre-amendmentdevice), a device which

has been reclassified from Class III to Class II or I, a device which has been found to be substantiallyequivalentthrough the

510(k)process, or a device that was grantedmarketingauthorization via the De Novo classification process under Section

513(f)(2) of the FDCA and not exempt from premarketnotification requirements.Once submitted, the FDA's 510(k)clearance

process usually takes from three to twelve months, but may take longer.The FDA may requireadditional information,
including clinical data, to make a determination regardingsubstantial equivalence.In addition, FDA collects user fees for

certain medical device submissions and annual fees for medical device establishments. For fiscal year 2025, the standard user

fee for a 510(k) premarketnotification submission is $24,335,with the fee being$6,084 for small businesses.

If the FDA agrees that the device is substantiallyequivalentto a predicatedevice currently on the market, it will grant 510(k)
clearance to commercially market the device. If the FDA determines that the device is "not substantiallyequivalent" to a

previously cleared device, the applicantmay resubmit another 510(k) clearance applicationwith new data, request a risk-based

classification determination for the device in accordance with the De Novo process, which is a route to market for novel

medical devices that are low to moderate risk and are not substantiallyequivalentto a predicatedevice, request reclassification

through reclassification petitionspursuant to 21 U.S.C. § 360c, or submit a PMA application.While the De Novo pathway is

available in response to a 510(k) denial, it does not require a 510(k) denial and is available as the initial pathway for approvalif
appropriatefor the device.

After a device receives 510(k) clearance, any modification that could significantly affect its safetyor effectiveness, or that

would constitute a new or different intended use, will requirea new 510(k) clearance or, dependingon the modification, a PMA

approval. If the changealters the device in a way that renders the initially approveddevice unavailable as a predicateand no

other predicateexists, the De Novo pathwaymay be used. The FDA requireseach manufacturer to determine whether the

proposedchangerequiressubmission of a 510(k) or a PMA applicationbefore the modified device may be marketed, but the

FDA may review such decision and may disagreewith a manufacturer's determination. If the manufacturer markets the

modified device without first obtainingwhat the FDA deems to be the proper approval or clearance, then the FDA can require
the manufacturer to cease marketing and/or request the recall of the modified device until such marketing authorization has

been granted.Also, in these circumstances, the manufacturer may be subjectto significantregulatory fines, penalties,or other

regulatoryactions from the FDA.

Over the last several years, the FDA has proposedreforms to its 510(k) clearance process, and such proposalscould include

increased requirementsfor clinical data and a longer review period, or could make it more difficult for manufacturers to utilize

the 510(k) clearance process for their productsby limiting the number of devices available for use to demonstrate equivalence

as a predicatedevice. For example, in November 2018, FDA officials announced steps that the FDA intended to take to

modernize the 510(k) pathway.Among other things, the FDA announced that it plannedto developproposalsto drive

manufacturers utilizing the 510(k) pathway toward the use of newer predicates.These proposalsincluded plans to potentially
sunset certain older devices that were used as predicatesunder the 510(k)clearance pathway,and to potentially publish a list of

devices that have been cleared on the basis of demonstrated substantial equivalenceto predicatedevices that are more than 10

years old. These proposalshave not yet been finalized or adopted,althoughthe FDA may work with Congressto implement
such proposalsthrough legislation.

15



In September2019, the FDA issued revised final guidancedescribingan optional "safety and performancebased" premarket
review pathway for manufacturers of "certain, well-understood device types" to demonstrate substantial equivalenceunder the

510(k) clearance pathwayby showing that such device meets objectivesafetyand performancecriteria established by the FDA,
therebyobviating the need for manufacturers to compare the safetyand performanceof their medical devices to specific
predicatedevices in the clearance process. The FDA has developedand maintains a list of device types appropriatefor the

"safety and performancebased" pathwayand continues to developproduct-specificguidancedocuments that identify the

performancecriteria for each such device type, as well as the testing methods recommended in the guidancedocuments, where

feasible.

Most recently, in September2023, the FDA released three draft guidancedocuments proposingrecommendations on best

practicesfor selectinga predicatedevice, situations in which clinical data may be necessary in a 510(k) submission, and

evidentiaryexpectationsfor 510(k) submissions for implanteddevices. The FDA recommended the use of best practicessuch as

choosinga predicatedevice that meets or exceeds expectedsafetyand performance,or that does not have unmitigated use-

related or design-relatedsafety issues. Further, the FDA recommended that manufacturers describe how the best practicesin

guidancedocuments were used to select the predicatedevice chosen in the 510(k) summary of their new device. Additionally,
the FDA outlined situations in which innovation in materials could lead to differences in the technologicalcharacteristics of a

new device and the predicatedevice, which may result in the need for clinical data in a 510(k) submission. Updated
recommendations for manufacturers of implantdevices regardingthe designand execution of appropriateperformancetesting
for 510(k) submissions,and the content and labeling information to be included, were also outlined and are expectedto be

considered in future applications.The FDA also introduced guidanceregardingthe use and device status of products that utilize

artificial intelligencethat may be utilized in the marketplace,and relevant considerations for approval,testing,and marketingof

these devices. Furthermore, as devices continue to become more interconnected, cybersecurityrisks continue to developand

grow exponentially.As a result, the FDA released guidancein September2023 on the evolving landscapeof cybersecurity
threats in relation to premarketreview and quality systems. The FDA intends to promote consistency,facilitate efficient

premarket review, and ensure that devices are sufficiently resilient to cybersecuritythreats by establishingrecommended

design,labeling, and documentation of testing to be included in premarketsubmissions of relevant devices.

PMA Pathway

Class III devices requirePMA approvalbefore they can be marketed, althoughsome pre-amendmentClass III devices for

which FDA has not yet requireda PMA are cleared through the 510(k) process. The PMA process is more demandingthan the

510(k) premarketnotification process. In a PMA, the manufacturer must demonstrate that the device is safe and effective, and

the PMA must be supportedby extensive data, including data from preclinical studies and human clinical trials. The PMA must

also contain a full descriptionof the device and its components, a full descriptionof the methods, facilities, and controls used

for manufacturing,and proposedlabeling.Following receiptof a PMA, the FDA determines whether the applicationis

sufficiently completeto permit a substantive review. If the FDA accepts the applicationfor review, it has 180 days under the

FDCA to complete its review of a PMA, although in practice,the FDA's review often takes significantly longer, and can take

up to several years. Various actions can result in the pause or reset of the 180-day timeframe, resulting in an extended and

lengthy approvalprocess. These actions can include requests for additional information or data to supplementthe application,
panelreviews if the FDA determines expert panel input would be useful, or any decision by a manufacturer to make an

administrative appealregardingan FDA determination during this process. As mentioned above, an advisory panelof experts
from outside the FDA may be convened to review and evaluate the applicationand provide recommendations to the FDA as to

the approvability of the device. The FDA may or may not accept the panel's recommendation. In addition, the FDA will

generally conduct a pre-approvalinspectionof the applicantor its third-partymanufacturers' or suppliers' manufacturing
facility or facilities to ensure compliancewith the QSR. PMA applicationsare also subjectto the payment of user fees,which

for fiscal year 2025 includes a standard applicationfee of $540,783 or a small business fee of $135,196.

The FDA will approve the new device for commercial distribution if it determines that the data and information in the PMA

constitute valid scientific evidence and that there is reasonable assurance that the device is safe and effective for its intended

use(s).The FDA may approve a PMA with post-approvalconditions intended to ensure the safetyand effectiveness of the

device, including,among other things, restrictions on labeling,promotion, sale and distribution, and collection of long-term
follow-up data from patientsin the clinical study that supportedPMA approvalor requirementsto conduct additional clinical

studies post-approval.The FDA may condition PMA approvalon some form of post-marketsurveillance when deemed

necessary to protect the public health or to provideadditional safetyand efficacy data for the device in a largerpopulationor for

a longerperiod of use. In such cases, the manufacturer might be requiredto follow certain patientgroups for a number of years
and to make periodic reports to the FDA on the clinical status of those patients.Failure to comply with the conditions of

approvalcan result in material adverse enforcement action, includingwithdrawal of the approval.
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Certain changesto an approveddevice, such as changesin manufacturingfacilities, methods, or quality control procedures,or

changesin the designperformancespecifications,which affect the safetyor effectiveness of the device, requiresubmission of a

PMA supplement.PMA supplementsoften require submission of the same type of information as a PMA, except that the

supplementis limited to information needed to support any changesfrom the device covered by the original PMA and may not

require as extensive clinical data or the conveningof an advisory panel.Certain other changesto an approveddevice require the

submission of a new PMA, such as when the designchangecauses a different intended use, mode of operation,and technical

basis of operation,or when the designchangeis so significant that a new generationof the device will be developed,and the

data that were submitted with the original PMA are not applicablefor the changein demonstratinga reasonable assurance of

safetyand effectiveness.

Clinical Trials

Clinical trials are almost always required to support a PMA and are sometimes required to support a 510(k) submission. All

clinical investigationsof devices to determine safetyand effectiveness must be conducted in accordance with the FDA's

investigationaldevice exemption("IDE") regulationsthat govern investigationaldevice labeling and prohibit promotion of the

investigationaldevice while specifyingan array of recordkeeping,reporting and monitoring responsibilitiesof study sponsors
and study investigators.If the device presents a "significant risk" to human health, as defined by the FDA, the FDA requiresthe

device sponsor to submit an IDE applicationto the FDA, which must become effective prior to commencinghuman clinical

trials. If the device under evaluation does not present a significant risk to human health, then the device sponsor is not required
to submit an IDE application to the FDA before initiating human clinical trials, but must still comply with abbreviated IDE

requirementswhen conductingsuch trials. A significant risk device is one that presents a potential for serious risk to the health,
safety,or welfare of a patient and either is implanted;used in supportingor sustaininghuman life; substantially important in

diagnosing,curing, mitigating or treating disease,or otherwise preventing impairmentof human health; or otherwise presents a

potential for serious risk to a subject.An IDE applicationmust be supportedby appropriatedata, which may include animal or

laboratory test results, showing that it is safe to test the device in humans and that the testingprotocol is scientifically sound.

The IDE will automatically become effective 30 daysafter receiptby the FDA unless the FDA notifies the company that the

investigation may not begin. If the FDA determines that there are deficiencies or other concerns with an IDE for which it

requiresmodification, the FDA may permit the clinical trial to proceedunder a conditional approval.

Regardlessof the degreeof risk presentedby the medical device, clinical studies must be approvedby, and conducted under the

oversightof, an Institutional Review Board ("IRB"), for each clinical site. The IRB is responsiblefor the initial and continuing
review of the IDE and may imposeadditional requirementsfor the conduct of the study. If an IDE application is approvedby
the FDA and one or more IRBs, human clinical trials may begin at a specific number of investigational sites with a specific
number of patients,as approvedby the FDA. If the device presents a non-significant risk to the patient,a sponsor may begin the

clinical trial after obtainingapproval for the trial by one or more IRBs without separate approval from the FDA, but must still

follow abbreviated IDE requirements,such as monitoring the investigation,ensuring that the investigatorsobtain informed

consent, and complying with labelingand record-keepingrequirements.In some cases, an IDE supplementmust be submitted

to, and approvedby, the FDA before a sponsor or investigatormay make a changeto the investigational plan that may affect its

scientific soundness;study plan; or the rights, safety, or welfare of human subjects.

During a study, the sponsor is required to comply with the applicable FDA requirements,including, for example,trial

monitoring, selectingclinical investigatorsand providing them with the investigationalplan, ensuringIRB review, adverse

event reporting, record keepingand complying with the prohibitionson the promotion of investigational devices or on making
safetyor effectiveness claims for them. The clinical investigatorsin the clinical study are also subjectto FDA's regulationsand

must obtain patient informed consent, rigorously follow the investigationalplan and studyprotocol, control the dispositionof

the investigationaldevice, and comply with all reportingand recordkeepingrequirements.After a trial begins,the sponsor, the

FDA or the IRB could suspendor terminate a clinical trial at any time for various reasons, including a belief that the risks to

study subjectsoutweighthe anticipatedbenefits.

Post-market Regulation

After a device is cleared or approvedfor marketing,numerous and pervasiveregulatoryrequirementscontinue to apply. These

include:

establishment registrationand device listing with the FDA;

QSR requirements,which requiremanufacturers, including third-partymanufacturers, to follow stringentdesign,
testing,control, documentation and other quality assurance proceduresduring all aspects of the designand

manufacturingprocess;
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labeling regulationsand FDA prohibitions againstthe promotion of investigationalproducts,or the promotion of "off-

label" uses of cleared or approvedproducts;

requirementsrelated to promotionalactivities;

clearance or approvalof product modifications to 510(k)-cleareddevices that could significantly affect safetyor

effectiveness or that would constitute a new or different intended use of a cleared device, or approvalof certain

modifications to PMA-approveddevices;

medical device reporting regulations,which require that a manufacturer report to the FDA if a device it markets may
have caused or contributed to a death or serious injury, or has malfunctioned and the device or a similar device that it

markets would be likely to cause or contribute to a death or serious injury, if the malfunction were to recur;

correction, removal and recall reporting regulations,which require that manufacturers report to the FDA field

corrections and product recalls or removals if undertaken to reduce a risk to health posedby the device or to remedy a

violation of the FDCA that may present a risk to health;

the FDA's recall authority, whereby the agency can order device manufacturers to recall from the market a product
that is in violation of governing laws and regulations;and

post-marketsurveillance activities and regulations,which apply when deemed by the FDA to be necessary to protect
the public health or to provide additional safetyand effectiveness data for the device.

Manufacturing processes for medical devices are required to comply with the applicableportions of the QSR, which cover the

methods and the facilities and controls for the design,manufacture, testing,production,processes, controls, quality assurance,

labeling,packaging,distribution, installation, and servicing of finished devices intended for human use. The QSR also requires,

among other things,maintenance of a device master file, device history file, and complaint files. As a manufacturer, we are

subjectto periodic scheduled and unscheduled inspectionsby the FDA. Failure to maintain compliancewith the QSR
requirementscould result in an adverse inspectionor audit reports such as Form 483 Notices of InspectionalObservations; the

shut-down of, or restrictions on, manufacturingoperations;recall, market withdrawal, or seizure of marketed products; or other

enforcement actions by the FDA or other regulatoryagencies.The discovery of previously unknown problemswith any
marketed products,including unanticipatedadverse events or adverse events of increasingseverity or frequency,whether

resulting from the use of the device within the scope of its clearance or approval, or off-label by a physician in the practice of

medicine, could result in restrictions on the device, including the removal of the product from the market or voluntary or

mandatorydevice recalls.

The FDA has broad regulatory complianceand enforcement powers. If the FDA determines that a manufacturer has failed to

comply with applicableregulatory requirements, it can take a variety of complianceor enforcement actions, which may result in

any of the following, among others:

warning letters, untitled letters, fines, injunctions,consent decrees and civil penalties;

recalls, withdrawals, or administrative detention or seizure of our products;

operating restrictions or partial suspensionor total shutdown of production;

refusing or delayingrequests for 510(k) clearance or PMA approvalsof new or modified products;

withdrawing 510(k) clearances or PMA approvalsthat have alreadybeen granted;

refusal to permit importationof the manufacturer's productsthrough import detention or refusals, or import alerts;

refusal to grant export approvalsfor our products;or

criminal prosecution.
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Regulation of Cosmetics

The FDCA defines cosmetics as articles or components of articles intended for applicationto the human body to cleanse,
beautify,promote attractiveness, or alter the appearance. The labeling of cosmetic productsis subjectto the requirementsof the

FDCA, the Fair Packagingand Labeling Act, the Poison Prevention PackagingAct and, as of December 29, 2022, the

Modernization of Cosmetics RegulationAct of 2022 ("MoCRA"), along with various regulations.Cosmetics are not subjectto
pre-marketapprovalby the FDA; however, certain ingredients,such as some types of color additives, must be pre-approvedfor

the specific intended use of the product and are subjectto certain restrictions on their use. If a company has not adequately
substantiated the safetyof its productsor ingredientsby, for example,performing appropriatetoxicological tests or relying on

alreadyavailable toxicological test data, then a specific warning label is required.The FDA may, by regulation,requireother

warning statements on certain cosmetic productsfor specifiedhazards associated with such products.FDA regulationsalso

prohibit or otherwise restrict the use of certain types of ingredientsin cosmetic products.

In addition, the FDA requiresthat cosmetic labelingand claims be truthful and not misleading,and cosmetics may not be

marketed or labeled for use in treating,preventing,mitigating, or curing disease or other conditions or in affecting the structure

or function of the body because such claims would render the productsto be a drug and subjectto regulation as a drug. The

FDA has issued warning letters to cosmetic companiesalleging improper drug claims regardingtheir cosmetic products,
including, for example,product claims regardinghair growth or preventing hair loss. In addition to FDA requirements,the FTC

as well as state consumer protection laws and regulationscan subjecta cosmetics company to a range of requirementsand

theories of liability, including similar standards regardingfalse and misleadingproductclaims, under which FTC or state

enforcement or class-action lawsuits may be brought.

In the United States, the FDA has not promulgatedfinalized regulationsestablishingGMPs (as defined below) for cosmetics.

However, Congressenacted MoCRA on December 29, 2022, which directed the FDA to implement a set of new regulatory
requirementsthat previously were not applicableto cosmetic products.Pursuant to MoCRA, the FDA now subjects
manufacturers and cosmetic products to requirementssuch as facility registrationand product listing requirements,compliance
with certain GMP requirements,adverse event reporting requirements,and other labelingrequirements.In addition, the FDA is

requiredto promulgatefinal regulationsimplementingGMPs for cosmetics by December 29, 2025. Subsequently,compliance
with such GMP requirementswill become mandatoryfor manufacturers of cosmetic products.Until then, the FDA's existing
draft guidanceon cosmetic GMPs, most recently updatedin June 2013, and other guidancesuch as the FDA's Good

ManufacturingPractice ("GMP") Guidelines/InspectionChecklist from February2022, will continue to provideguidanceand

recommendations related to process documentation, recordkeeping,building and facility design,and equipmentmaintenance

and personnel.Compliancewith these recommendations can reduce the risk that productswill be adulterated or misbranded in

violation of the FDCA and its regulations.

In addition to GMP requirements,MoCRA brought on additional changesand updatesto FDA's cosmetics regulations. For

example,cosmetic manufacturingand processingfacilities are now required to be registeredwith FDA, and any productsthat

are marketed after MoCRA's effective date need to be listed with FDA. Adulterated or misbranded cosmetic productswill be

subjectto recalls that are mandated by FDA, similar to medical devices. In addition, a responsibleperson, as defined under

FDA regulations,will be requiredto report any serious adverse events that result from the use of a cosmetic product
manufactured, packaged,or distributed by the person, and the records relating to each adverse event report will be requiredto

be kept for six years. Additionally, cosmetic labels now need to identify the responsibleperson for the purpose of serious

adverse event reporting, and cosmetic labels need to identify fragranceallergens.

The FDA also recommends that manufacturers maintain productcomplaint and recall files and voluntarily report adverse events

to the agency. The FDA monitors complianceof cosmetic productsthroughmarket surveillance and inspectionof cosmetic

manufacturers and distributors to ensure that the productsare not manufactured under unsanitary conditions or labeled in a false

or misleadingmanner. Inspectionsalso may arise from consumer or competitor complaintsfiled with the FDA. In the event the

FDA identifies unsanitary conditions, false or misleading labeling, or any other violation of FDA regulation,FDA may request

or a manufacturer may independentlydecide to conduct a recall or market withdrawal of a productor to make changesto its

manufacturingprocesses or product formulations or labels.

State Regulation of Medical Devices

In addition to federal regulationof medical devices, individual states regulatevarious activities related to the medical device

industry at large. State regulationscan vary widely and include things such as permit or licensure requirementsfor

manufacturingof devices at a facility located within certain states, manufacturingof devices which are sold in certain states,
and the distribution of medical devices into or out of various states.
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State Regulation of Professionals

The regulationof professionalscope of practicerelated to licensed professionals,such as estheticians, is governedby state law.

These laws regulatewho can use certain products, including medical devices, and whether any specific limitations on use apply.
Some states require certain licensed professionalsto be under the supervisionof another licensed professionalin order to

administer certain treatments or perform certain procedures.Professionals such as estheticians who utilize our productsare

subjectto state laws that may restrict their scope of practice,and failure to practicewithin the legally defined scope of practice
for their professioncan lead to significant penaltiesincluding the loss of their professionallicense. Limitations to a

professional'sscope of practice can vary widely from state to state.

Political Changesand Associated Legal Considerations

With the start of a new congressionalsession and a new presidentialadministration in the United States, it is expectedthere will

be broad changesto the FDA and the commodities that it regulates.While it is impossibleto predict exactly what will occur,
changesto the laws described in this filing are expectedand could be significant.The impactand breadth of these changesis an

important unknown and will require careful monitoring.

Foreign Government Regulation

In addition to United States regulations,we are subject to a variety of foreigngovernment regulationsapplicableto medical

devices and cosmetic products.

Regulation of Medical Devices in the European Union

The EuropeanUnion, ("EU"), has adoptedspecificdirectives and regulationsregulating the design,manufacture, clinical

investigation,conformity assessment, labelingand adverse event reporting for medical devices.

Until May 25, 2021, medical devices were regulatedby Council Directive 93/42/EEC (the "EU Medical Devices Directive")
which has been repealedand replacedby Regulation(EU) No 2017/745 (the "EU Medical Devices Regulation"). Our current

certificates have been grantedunder the EU Medical Devices Directive whose regime is described below. However, as of May
26, 2021, some of the EU Medical Devices Regulationrequirementsapply in placeof the correspondingrequirementsof the

EU Medical Devices Directive with regardto registration of economic operators and of devices, post-marketsurveillance and

vigilance requirements.Pursuingmarketingof medical devices in the EU will notably require that our devices be certified under

the new regime set forth in the EU Medical Devices Regulationwhen our current certificates expire on December 31, 2027.

Medical Devices Directive

Under the EU Medical Devices Directive, all medical devices placedon the market in the EU must meet the relevant essential

requirementslaid down in Annex I to the EU Medical Devices Directive, including the requirementthat a medical device must

be designedand manufactured in such a way that it will not compromisethe clinical condition or safetyof patients,or the safety
and health of users and others. In addition, the device must achieve the performanceintended by the manufacturer and be

designed,manufactured, and packagedin a suitable manner. The EuropeanCommission has adoptedvarious standards

applicableto medical devices. These include standards governingcommon requirements,such as sterilization and safetyof

medical electrical equipmentand productstandards for certain types of medical devices. There are also harmonized standards

relating to designand manufacture. While not mandatory,compliancewith these standards is viewed as the easiest way to

satisfy the essential requirementsas a practicalmatter as it creates a rebuttable presumptionthat the device satisfies that

essential requirement.

To demonstrate compliancewith the essential requirementslaid down in Annex I to the EU Medical Devices Directive, medical

device manufacturers must undergoa conformity assessment procedure,which varies accordingto the type of medical device

and its (risk) classification. As a generalrule, demonstration of conformity of medical devices and their manufacturers with the

essential requirementsmust be based,among other things,on the evaluation of clinical data supporting the safetyand

performanceof the productsduring normal conditions of use. Specifically,a manufacturer must demonstrate that the device

achieves its intended performanceduring normal conditions of use, that the known and foreseeable risks, and any adverse

events, are minimized and acceptablewhen weighedagainstthe benefits of its intended performance,and that any claims made

about the performanceand safetyof the device are supportedby suitable evidence. Except for low-risk medical devices (ClassI

non-sterile, non-measuringdevices),where the manufacturer can self-assess the conformity of its productswith the essential
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requirements(exceptfor any parts which relate to sterility or metrology), a conformity assessment procedurerequiresthe

intervention of a notified body. Notified bodies are independentorganizationsdesignatedby EU member states to assess the

conformity of devices before beingplacedon the market. A notified body would typically audit and examine a product's
technical dossiers and the manufacturer's quality system (the notified body must presume that quality systems which implement
the relevant harmonized standards

-

which is ISO 13485:2016 for Medical Devices Quality ManagementSystems
-

conform to

these requirements).If satisfied that the relevant product conforms to the relevant essential requirements,the notified body
issues a certificate of conformity, which the manufacturer uses as a basis for its own declaration of conformity. The

manufacturer may then apply the CE mark to the device, which allows the device to be placedon the market throughout the EU.

Throughout the term of the certificate of conformity, the manufacturer will be subjectto periodic surveillance audits to verify
continued compliancewith the applicablerequirements.In particular, there will be a new audit by the notified body before it

will renew the relevant certificate(s).

Medical Devices Regulation

The regulatory landscaperelated to medical devices in the EU has now evolved. On April 5, 2017, the EU Medical Devices

Regulationwas adoptedwith the aim of ensuringbetter protection of public health and patient safety.The EU Medical Devices

Regulationestablishes a uniform, transparent, predictableand sustainable regulatory framework across the EU for medical

devices and ensures a high level of safetyand health while supporting innovation. Unlike the EU Medical Devices Directive,
the EU Medical Devices Regulation is directly applicablein EU member states without the need for member states to

implement into national law. This aims at increasingharmonization across the EU.

The EU Medical Devices Regulationbecame effective on May 26, 2021. The new Regulationamong other things:
strengthensthe rules on placing devices on the market (e.g. reclassification of certain devices and wider scope than the

EU Medical Devices Directive) and reinforces surveillance once they are available;
establishes explicit provisions on manufacturers' responsibilities for the follow-up of the quality, performanceand
safetyof devices placedon the market;
establishes explicit provisions on importers' and distributors' obligations and responsibilities;
imposesan obligation to identify a responsibleperson who is ultimately responsiblefor all aspects of compliancewith

the requirementsof the new regulation;
improves the traceability of medical devices throughoutthe supply chain to the end-user or patient through the

introduction of a unique identification number, to increase the ability of manufacturers and regulatory authorities to

trace specific devices through the supply chain and to facilitate the prompt and efficient recall of medical devices that

have been found to present a safety risk;
sets up a central database ("Eudamed") to provide patients,healthcare professionalsand the public with

comprehensiveinformation on productsavailable in the EU; and

strengthensrules for the assessment of certain high-risk devices, such as implants,which may have to undergo a

clinical evaluation consultation procedureby experts before they are placedon the market.

Devices lawfully placedon the market pursuant to the EU Medical Devices Directive prior to May 26, 2021 may generally
continue to be made available on the market or put into service until May 26, 2024 under transitional provisionswith a further

'sell-off' deadline by May 26, 2025, provided that the requirementsof the transitional provisions are fulfilled. In particular,the

certificate in questionmust still be valid. However, even in this case, manufacturers must comply with a number of new or

reinforced requirementsset forth in the EU Medical Devices Regulation, in particular the obligations described below. The

EuropeanCommission further extended the transitional provisionsof the EU Medical Devices Regulation throughRegulation
(EU) 2023/607 on March 15, 2023, wherebymanufacturers and notified bodies are given more time to carry out, in accordance

with the EU Medical Devices Regulation,the conformity assessment of devices covered by a certificate or declaration of

conformity issued in accordance with the EU Medical Devices Directive. Moreover, the "sell-off" deadline in the EU Medical

Devices Regulationis deleted which aims to prevent unnecessary disposalof safe devices. The transition period of devices is

extended through to December 31, 2027 or December 31, 2028 dependingon the device risk classification and certain other

conditions beingsatisfied.

The EU Medical Devices Regulationrequiresthat before placing a device, other than a custom-made device, on the market,
manufacturers (as well as other economic operators such as authorized representativesand importers)must registerby
submitting identification information to Eudamed,unless they have alreadyregistered.The information to be submitted by
manufacturers (and authorized representatives)also includes the name, address and contact details of the person or persons
responsiblefor regulatory compliance.The new Regulation also requiresthat before placing a device, other than a custom-made

device, on the market, manufacturers must assigna unique identifier to the device and provide it along with other core data to

the unique device identifier ("UDI") database. These new requirementsaim at ensuringbetter identification and traceabilityof
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the devices. Manufacturers are also notably responsiblefor enteringthe necessary data on Eudamed,which includes the UDI

database,and for keepingit up to date. The obligations for registration in Eudamed will become applicableat a later date (as
Eudamed is not yet fully functional). Some of the modules within Eudamed (e.g.registration;UDI) have been alreadyavailable

to economic operators for voluntary use. On June 13, 2024, the EU adoptedRegulation2024/1860 which providesfor a gradual
roll out of the different modules within Eudamed. Rather than waiting until Eudamed as a whole is fully functional, the

legislative amendment aims to speedup the mandatoryuse of individual modules of Eudamed that are confirmed functional.

Until a certain module is functional and thus mandatoryunder Eudamed, the correspondingprovisionsof the EU Medical

Devices Directive continue to apply for the purpose of meetingthe obligations laid down in the provisionsregardingexchange
of information, including, and in particular, information regardingregistrationof devices and economic operators.

All manufacturers placing medical devices on the market in the EU must comply with the EU medical device vigilance system
which has been reinforced by the EU Medical Devices Regulation.Under this system, serious incidents and Field Safety
Corrective Actions ("FSCAs"), must be reportedto the relevant authorities of the EU member states. These reports will have to

be submitted through Eudamed
-

once the relevant module is functional
-

and aim to ensure that, in addition to reporting to the

relevant authorities of the EU member states, other actors such as the economic operators in the supply chain will also be

informed. Until the module in Eudamed is functional, the correspondingprovisions of the EU Medical Devices Directive

continue to apply. A serious incident is defined as any malfunction or deterioration in the characteristics or performanceof a

device made available on the market, including user-error due to ergonomicfeatures, as well as any inadequacyin the

information suppliedby the manufacturer and any undesirable side-effect, which, directly or indirectly,might have led or might
lead to the death of a patient or user or of other persons or to a temporary or permanent serious deterioration of a patient's,user's

or other person'sstate of health or a serious public health threat.

Manufacturers are requiredto take FSCAs defined as any corrective action for technical or medical reasons to prevent or reduce

a risk of a serious incident associated with the use of a medical device that is made available on the market. An FSCA may
include the recall, modification, exchange,destruction or retrofitting of the device. FSCAs must be communicated by the

manufacturer or its legal representativeto its customers and/or to the end users of the device through field safetynotices. For

similar serious incidents that occur with the same device or device type and for which the root cause has been identified or an

FSCA implementedor where the incidents are common and well documented, manufacturers may provide periodic summary

reports instead of individual serious incident reports.

The advertisingand promotion of medical devices is subjectto some generalprinciplesset forth in EU legislation as well as in

national legislation of the EU member states and industry codes of conduct. According to the EU Medical Devices Regulation,
only devices that are CE-marked may be marketed and advertised in the EU in accordance with their intended purpose.
Directive 2006/114/EC concerningmisleading and comparativeadvertisingand Directive 2005/29/EC on unfair commercial

practices,while not specific to the advertisingof medical devices, also apply to the advertisingthereof and contain general
rules, for example,requiring that advertisements are evidenced, balanced and not misleading.Specific requirementsare defined

at a national level. EU member states' laws related to the advertisingand promotion of medical devices, which vary between

jurisdictions, may limit or restrict the advertisingand promotion of products to the generalpublic and may impose limitations

on promotional activities with healthcare professionals.

Many EU member states have adoptedspecific anti-gift statutes that further limit commercial practicesfor medical devices, in

particularvis-à-vis healthcare professionalsand organizations. Additionally, there has been a recent trend of increased

regulation of payments and transfers of value provided to healthcare professionalsor entities and many EU member states have

adoptednational "Sunshine Acts" which imposereporting and transparency requirements(often on an annual basis),similar to

the requirementsin the United States, on medical device manufacturers. Certain countries also mandate implementationof

commercial complianceprograms.

The aforementioned EU rules are generallyapplicablein the EuropeanEconomic Area, which consists of the 27 EU member

states plus Norway, Liechtenstein and Iceland.
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United Kingdom ("UK") Regulation of Medical Devices following Brexit

Since January 1, 2021, the Medicines and Healthcare Products RegulatoryAgency ("MHRA"), has become the sovereign
regulatoryauthority responsiblefor Great Britain (i.e. England,Wales and Scotland)medical device market accordingto the

requirementsprovided in the UK Medical Devices Regulations2002 (SI 2002 No 618, as amended)that soughtto give effect to

the three pre-existingEU directives governing active implantablemedical devices, generalmedical devices and in vitro

diagnosticmedical devices whereas Northern Ireland continues to be governedby EU rules accordingto the Northern Ireland

Protocol. Following the end of the Brexit (asdefined below) transitional period on January1, 2021, new regulationsrequire
medical devices to be registeredwith the MHRA (but manufacturers were given a grace period of four to 12 months to comply
with the new registrationprocess)before beingplacedon Great Britain market. The MHRA only registersdevices where the

manufacturer or its authorized person or third party company acting on its behalf (the "UK ResponsiblePerson")has a

registeredplaceof business in the UK. Manufacturers based outside the UK need to appoint a UK ResponsiblePerson that has a

registeredplaceof business in the UK to registerdevices with the MHRA in line with the grace periods.All medical devices

require in principle a UK Conformity Assessed ("UKCA") mark but manufacturers can continue to placeCE marked medical

devices on the UK market during a transitional period.This transitional period was extended throughnewly introduced

legislationeffective June 30, 2023, to take account of the new transitional measures taken under the EU Medical Devices

Regulation.While CE marking continues to be recognizedon the UK market, UKCA marking is not recognizedin the EU. The

rules for placing medical devices on the market in Northern Ireland, which is part of the UK, differ from those in the rest of the

UK. Compliancewith this legislation is a prerequisiteto be able to affix the UKCA mark to our products,without which they
cannot be sold or marketed in Great Britain.

An MHRA public consultation was openeduntil end of November 2021 on the post-Brexit regulatory framework for medical

devices and diagnostics.In June 2022, the UK government publishedits response to the consultation regardingthe new UK

medical device regulatoryframework which seeks to amend the UK Medical Devices Regulations2002 (which are based on

EU legislation,primarily the EU Medical Devices Directive, the EU AIMD and the EU In Vitro Diagnostic Medical Devices

Directive 98/79/EC),in particular to create a new access pathways to support innovation, create an innovative framework for

regulatingsoftware and artificial intelligenceas medical devices, reform in vitro diagnostic medical devices regulation,and

foster sustainabilitythroughthe reuse and remanufacture of medical devices. The core elements of the new regimeregarding
pre-marketrequirementsare expectedto come into force in 2026, subjectto appropriatetransitional arrangements. The

consultation indicated that the MHRA will publish guidancein relation to the changesto the regulatoryframework and may
rely more heavily on guidanceto add flexibility to the regime.A subsequentconsultation on the new pre-market regimewas

openedon November 14, 2024. By way of Statutory Instruments 2024 No. 1368, the UK introduced amendments to the UK

Medical Device Regulations2002 regardingpost-marketsurveillance. These amendments will come into effect on June 16,
2025.

In addition, the Trade and CooperationAgreementbetween the UK and the EU that went into effect in 2021 generallyprovides
for cooperationand exchangeof information between the parties in the areas of product safetyand compliance,including
market surveillance, enforcement activities and measures, standardization-related activities, exchangesof officials, and

coordinated product recalls. As such, processes for complianceand reporting should reflect requirementsfrom regulatory
authorities.

European Union Regulationof Cosmetic Products

In the EU, the sale of cosmetic products is regulatedunder the EU Cosmetics Regulation(EC) No 1223/2009,(the "EU

Cosmetics Regulation")setting out the generalregulatory framework for finished cosmetic productsand their ingredients.The

EU Cosmetics Regulation is directly applicablein, and binding on all EU member states and is enforced at the national member

state level. Over the years, the EU cosmetics legal regime has been adoptedby many countries around the world.

Under the EU Cosmetics Regulation,a product is considered to be a cosmetic if it is presentedas protectingthe skin,
maintainingthe skin in goodcondition or improving the appearance of the skin, provided that it is not a medicinal productdue

to its compositionor intended use. By contrast, a substance or mixture intended to be ingested,inhaled, injectedor implanted
into the human body shall not be considered a cosmetic product,nor shall a product (i) the composition of which is such that it

has a significantaction on the body througha pharmacological,immunologicalor metabolic action; or (ii) for which medical

claims are made. Legally, such a product is considered a medicinal product,not a cosmetic, in the EU. No test has been

determined yet to determine the significanceof the effect. A productmay fall within the definition of both a cosmetic product
and a medicinal productin which case the non-cumulation principle providesthat the productwill be regulatedas a medicinal

product (under the Medicinal Products Directive 2001/83/EC).
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Generally,there is no requirementfor pre-marketapprovalof cosmetic products in the EU. The overarchingrequirementis that

a cosmetic productmade available on the EU market must be safe for human health when used under normal or reasonably
foreseeable conditions of use. However, centralized notification of all cosmetic productsplacedon the EU market is required
via the EU cosmetic productsnotification portal ("CPNP"). The company that is 'responsible' for placing a cosmetic product on

the EU market (which could be the manufacturer, importer or a third person appointedby the former), referred to as the

"responsibleperson", is responsiblefor safetyof their marketed finished cosmetic products(and each of its ingredients),and

must ensure that they undergoan appropriatescientific safetyassessment before cosmetic productsare sold. Obligations of the

responsibleperson further include:

Manufacturing cosmetic products in compliancewith GMPs.

Creatingand keepinga product information file ("PIF"), for each cosmetic product, including test results that

demonstrate the claimed effects for the cosmetic product,and the cosmetic product safetyreport.
Registeringand submitting information on every product through the CPNP.

Complying with Regulation (EU) No. 655/2013 which lists common criteria for the justification of claims used in

relation to cosmetic products.
Reportingserious undesirable effects attributable to cosmetics use to national competent authorities and taking
corrective measures where required.

Some ingredientsused in cosmetic productsmust undergorigorous evaluation, including safetyassessments and quality testing
to make sure that they are safe for use, for examplepreservatives,and can also be subjectto additional proceduressuch as an

authorization by the EuropeanCommission and/or prior notification on a separate module of the CPNP, for example
nanomaterials. Additionally, the EU Cosmetics Regulation includes a list of ingredientsthat are prohibitedand a list of

ingredientsthat are restricted in cosmetic products. A specialdatabase with information on cosmetic substances and ingredients,
known as CosIng,enables easy access to data on cosmetic ingredients,including legal requirementsand restrictions. We rely on

expert consultants for our EU product registrationsand review of our labeling for compliancewith the EU Cosmetics

Regulation.

The EU Cosmetics Regulation requiresthe manufacture of cosmetic products to comply with GMPs, which is presumedwhere

the manufacture is in accordance with the relevant harmonized standards. In addition, in the labelling, making available on the

market and advertisingof cosmetic products, text, names, trademarks, picturesand figurative or other signs must not be used to

imply that these productshave characteristics or functions they do not have; any productclaims in labelingmust be capableof

being substantiated and comply with the aforementioned list of common criteria.

Moreover, in the EU, animal testing is prohibited for finished cosmetic productsand their ingredients.Marketing finished

cosmetic productsand ingredientsin the EU which were tested on animals is equally prohibited.

Each member state appointsa competent authority to enforce the EU Cosmetics Regulation in its territory and to cooperate with

the other member state authorities and the EuropeanCommission. The EuropeanCommission is responsiblefor driving
consistencyin the way the Cosmetics Regulation is enforced across the EU.

The aforementioned EU rules are generallyapplicablein the EEA.

UK Regulation of Cosmetic Products following Brexit

The UK formally left the EU on January31, 2020, commonly referred to as "Brexit". Following the end of a transition period,
since January1, 2021, the UK operates under a distinct regulatory regime,and the aforementioned EU laws now only apply to

the UK in respect of Northern Ireland (as laid out in the Protocol on Ireland and Northern Ireland).

As a consequence, from January1, 2021, Schedule 34 of the Product Safetyand Metrology etc. (Amendment etc.) (EU Exit)
Regulations2019 (the "UK Cosmetics Regulation"),appliesto cosmetic productsplacedon the market in Great Britain, which

includes England,Scotland and Wales. Cosmetic productsplacedon the market in Northern Ireland are still covered by the EU

Cosmetics Regulation.However, to date, there are no significant differences between the frameworks of the UK Cosmetics

Regulationand the EU Cosmetics Regulation.The main difference currently is that the UK Government has established a

cosmetic productnotification service to replacethe EU's CPNP in Great Britain, and that serious undesirable effects ("SUEs")

now should be notified on the new UK SUE form.
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Environmental Regulations

We believe we are compliant in all material respects with applicableenvironmental laws. Presently,we do not anticipatesuch

compliancewill have a material effect on capitalexpenditures,earnings,or our competitiveposition with respect to any of our

operations.

Information Technology

Information technologysupports all aspects of our business, including our products,productdevelopment,marketing,sales,
order processing,production,distribution, and finance. We continue to maintain and enhance our information technology
systems in alignment with our long-term strategy. An increasingportion of our global information technology infrastructure is

cloud-based. This allows for a more scalable platform to support current and future requirementsand improves our agility and

flexibility to respondto the demands of our business by leveragingmore advanced technologies.

We recognizethat technologypresents opportunities for competitiveadvantage,and we continue to invest in new capabilities
and the use of emergingtechnologiesacross various aspects of our business. During year ended December 31, 2024, we

continued to invest in hardware, software, education and support structures to create engagingand collaborative work

environments across our facilities, in both virtual and hybrid settings.We also continued to invest in new marketing and

provider and consumer engagement capabilitiesglobally with a focus on innovative digital experiencesacross our omnichannel

landscape.Our strategy over the next few years includes continuing to build a strong and secure technologyinfrastructure to

adaptto evolvingbusiness dynamics,which includes the expansionof our omnichannel capabilities,upgradingour existing
hardware and software to be more streamlined, and the utilization of data-driven analytics to optimize our supply and demand

planning.

Data Privacy and Security

We operate in a complex global environment where numerous federal, state, and international laws, regulations,and standards

govern the collection, use, disclosure, confidentiality, and security of health-related and other personal information. Our

obligations apply to our own operationsas well as to those of our partners, and these requirementscontinue to evolve. In

addition, emergingtechnologiessuch as AI have sparkedadditional legislation to address potential risks and challengesof such

technologies' use of personalinformation.

In the United States, various federal and state laws-including data breach notification laws, health information privacy and

security laws, and consumer protection statutes-impose obligationson how we manage and protect both health-related and

other personalinformation. Many of these regulationscarry penaltiesthat can be levied on a "per violation" basis and, in some

instances, grant individuals the right to bring private claims.

Internationally, laws such as the EU General Data Protection Regulation("GDPR") and the United Kingdom ("UK") GDPR

impose strict requirementson entities handling personaldata of individuals in the European Economic Area and the UK.

Noncompliancecan result in substantial fines of up to the greater of €20 million (or £17.5 million) or 4% of annual global

revenue.

Additionally, new state laws governingthe privacyof consumer health data, including information concerning individual health

conditions and treatment, may apply to our business. For example,Washington'sMy Health My Data Act ("MHMD") broadly
defines consumer health data,placesrestrictions on processingconsumer health data,providesconsumers certain rights with

respect to their health data, and creates a private right of action to allow individuals to sue for violations of the law. Other states,
like Connecticut and Nevada, have also enacted health data privacy laws or amended existing privacy laws to protect consumer

health data.

There is growing legislativeand regulatoryactivity in the U.S. and abroad related to AI, such as the EuropeanUnion's

Artificial IntelligenceAct, the U.S. executive order to establish AI safetyand securitystandards,and Colorado's act concerning

consumer protections in interactions with AI systems. We continue to closely monitor these emerginglegislativeand regulatory
activity, which may add further obligations or restrictions on how AI technologiesare developedand utilized. For instance,
these laws and regulationsmay require businesses to regularly review and revise business operations,information technology
systems, and data handlingpractices,and to implement enhancements and adaptationsto comply.
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To address this dynamic landscape,we have appointeda dedicated Data Privacy Officer responsiblefor overseeingour

compliancewith data protection laws and emergingAI regulations.This role helpsensure that our policies,procedures,and

practiceskeeppace with regulatory changesand industry best practices.

Our Commitment to Complianceand ResponsibleData Use

We recognizethat personalinformation, particularly health-related data, is central to delivering our productsand meetingour

customers' expectations.Accordingly, we are committed to processingpersonalinformation in compliancewith applicable laws

and regulations,while also addressingnew legal and ethical considerations surroundingartificial intelligence.

Our Data Privacy Officer works closely with cross-functional teams to:

Develop and UpdatePolicies: We review and refine our brands' data privacy, security, and AI-related policies to align
with shifting regulatory standards on an as-needed basis, and no less than on an annual basis.

Implement Security Measures: We employ security protocols to protect personal and business-critical data from

unauthorized access, disclosure, or misuse.

Conduct Ongoing Training: Our employees receive regular training to ensure awareness of and adherence to data

protection obligationsand ethical AI practices.

Ongoing Enhancements and StrategicAlignment

We view data privacy and AI governance as an integral part of our long-term strategy. In line with this commitment, we

continue to invest in:

Information Technology Infrastructure: Upgrading systems and processes to address both current and anticipated
regulatory requirements.
ComplianceMonitoring: Tracking developmentsin data privacy, security, and AI regulationsworldwide to adjustour

internal controls accordingly.
Collaboration with Regulators and Industry Peers: Engaging in industry discussions and thought leadershipto help
shaperesponsibledata and AI practices.

By refining our framework for data protectionand AI compliance,we seek to mitigate the risks of regulatory actions,
investigations,or legal claims. We believe these efforts help strengthenthe trust we share with our customers, partners, and

other stakeholders, and are critical to our continued success and growth.

Effect of Government Regulations

We believe that our operationsare substantially in compliancewith all applicablelaws and regulationsand that we hold all

necessary permits to operate our business in each jurisdiction in which our facilities are located. Laws and government
regulationsare subjectto changeand interpretation.

No significant pollution or other types of hazardous emission result from our operationsand it is not anticipatedthat our

operationswill be materially affected by federal, state or local provisionsconcerningenvironmental controls. Our costs of

complying with environmental, health and safetyrequirementshave not been material. Furthermore, compliancewith these

laws, rules, and regulationshave not had, and are not expectedto have, a material effect on our capitalexpenditures,results of

operations,and competitiveposition as comparedto prior periods.

Environmental, Social and Governance Matters

We are committed to maintaining a strong sense of good corporate citizenshipthat placesa high value on the welfare of our

employees,the communities in which we operate, and the world as a whole. Highlights of each of these values are set forth

below. These values are reflective of our commitment to Environmental, Social, and Governance ("ESG") matters and are

fundamentally embedded in our operationsand culture. We believe effectively prioritizing and managingour ESG topics will

create long-term value for our stakeholders, including our providers, consumers, suppliers,and partners, which in turn will

create long-termvalue for our stockholders. We also believe that transparentlydisclosingthe goalsand relevant metrics related

to our ESG topicswill allow our stakeholders to be informed about our progress.

26



Social

Data Privacy and Security

We recognizethat protectingpersonaldata and ensuringdata privacy measures are integral to both our social responsibility and

our long-term success. To that end, we have implementedpolicies and proceduresdesignedto uphold consumer privacy and

safeguardthe data we collect. Our brands' websites include an accessible privacy policy that explains:
Data Collection and Usage: How each brand obtains, processes, and uses personal information in the course of

delivering our productsand services.

Data Disclosure: The limited circumstances under which each brand shares information with third parties.
Data SubjectRights: How individuals can opt out, access, update,or delete their information, enhancingtransparency
and consumer control.

In recognition of the importanceof data protection, including cybersecurity,we have implementedmeasures intended to

safeguardthe security,confidentiality, and privacy of our systems and information assets. These measures encompass both

organizationaland technical controls, and include ongoing training programs to ensure that all employeesunderstand their roles

and responsibilitiesregardingdata protection.

By striving to maintain high standards of data privacy and security, we aim to not only fulfill our regulatoryobligations,but to

also uphold our commitment to social responsibility.We believe this approachhelpsreinforce trust in our brand and aligns with

our broader goal of contributingpositively to the communities we serve.

Human Rights

We endorse and respect the goalsand principles of the United Nations ("UN") Universal Declaration of Human Rightsand the

International Labor OrganizationDeclaration on Fundamental Principles and Rights at Work.

This includes everyone's right to life and liberty, the protection of law, and freedom from slavery and torture
-

within our

operationsand business relationships.We also seek to apply relevant sections of the UN GuidingPrincipleson Business and

Human Rights.

While government authorities have the primary responsibility for protectinghuman rights, we believe we have a duty to respect
the human, cultural, and legal rights of individuals and communities, and to avoid adverse human rights impactsthroughour

own activities. This responsibility includes the fair treatment and meaningful involvement of all people,regardlessof race,
ethnicity, color, gender,genderidentity, national origin, religion, sexual orientation or income level. In addition, we adhere to

and comply with all local and national regulations in our operatingareas and aim to respect the rights of all peoplewithin our

spheresof influence.

Our commitment to many of these rights is articulated in our Code of Business Conduct and Ethics and other company policies.
Our Code of Business Conduct and Ethics and related policies prohibit workplaceharassment,violence or discrimination.

These policiesapply to our employeerecruitment, training,development,compensation,performancemanagement and benefits

at the Company.

We also identify and proactively engage with stakeholders within or adjacentto our operationsregardingpotentialrisks,
including human rights risks, and our response plans.Additionally, we are committed to ensuringthat slavery,human

trafficking, and other human rights violations do not exist in our supply chain or in any part of our business.

Environmental Matters

We participate in a recycling program through our local waste management facility to divert all recyclablematerials
-

bottles,

cans, plastics,paper, and cardboard
-

from landfills. Our facilities provide for recycling, and our electronic waste is sent to

locally approvede-waste recycling centers.
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Governance

Business Ethics

We have placed the highestemphasison conductingour business with honestyand integrity. The highestethical standards are

expectedof management and employeesalike, and we continuously strive to create a corporate culture of honesty,integrity, and

trust. Throughout our operationsand in our dealingswith our stakeholders, we endeavor to engenderthe confidence that our

conduct is beyondreproach.

The policies we have developedare intended to:

Offer guidancein understandingour policies, interpreting laws, and handlingcompany-relatedissues and situations;

Foster clear, ethical behaviors and conduct to create an atmosphereof respect, trust, cooperation,and collaboration

throughout the Companyand our activities; and

Provide clear and well-defined proceduresby which our employeescan easily obtain information, ask questions,and,
if necessary, report any suspectedviolations of any of our business ethics policies.

In addition to abiding by all applicablelaws, all management and employeesare requiredto comply fully with our Code of

Business Conduct and Ethics which sets forth the Company'svalues, business culture, and practices.

A copy of our Code of Business Conduct and Ethics may be found on our website: www.beautyhealth.comunder the heading
"Governance", and then "Documents & Charters".

Corporate Governance

We are committed to ensuringstrong corporate governance practiceson behalf of our stockholders and other stakeholders. We

believe strong corporate governance providesthe foundation for financial integrity and stockholder confidence. Our Board of

Directors is responsiblefor the oversightof risks facing the Company,and our management is responsiblefor the day-to-day
management of risk. Our Board of Directors, as a whole, oversees our strategicand business risk, including risks related to

financial reporting, compensationpractices,ESG, and product developments.

More information about our corporate governance features (including information about our Audit Committee, Compensation
Committee, and Nominating and CorporateGovernance Committee) can be found in our annual proxy statement.

In addition, the charters for our Audit Committee, CompensationCommittee, and Nominating and CorporateGovernance

Committee may be found on our website: www.beautyhealth.comunder the heading"Governance", and then "Documents &

Charters".

Human Capital Resources

Employees

We have built a team of industry professionalsfocused on beautyhealth. As of December 31, 2024, we employed769

employees,of whom approximately84% were salaried, with the remainder beingcompensatedon an hourly basis. Set forth

below is the geographicmakeupof our workforce:

Geographic Location Number of Employees % of Total Workforce

United States of America (1) 460 60%

Asia-Pacific ("APAC") 119 15%

Europe,Middle East, and Africa ("EMEA") 144 19%

Canada & Latin America 46 6%

Total 769 100%

(1) As of December 31, 2024, 219 of these employeeswere based in our Long Beach, California headquarters.
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None of our employeesare representedby a labor organizationor are a party to any collective bargainingarrangement. We

believe we have good relations with our employeesbased on the results of an internal survey we conducted during the fourth

quarter of 2024.

Talent Attraction and Development

Hiring, retaining,and developingthe best talent globally is key to our success in sustaininglong-term growth.

We employ targetedmarketingpracticesthrough our careers website, which personalizesa user's experiencebased on

jobseeker location and searchingbehavior. Jobseekers can also apply for roles from anywhereusingany device.

Our talent strategy is focused on employeeengagement and investments in career development,as well as measuring,
recognizing,and rewarding performance.Our investments include providing programs to ensure our employeesare equipped
with the right skillsets and knowledge,as well as providing opportunitiesto transfer to other functions or regionsthroughshort-

term and long-term assignments.For instance, we provide our employeeswith a 3-5 day training program that informs and

educates our employeesabout our business model, marketingstrategies,and other related topics about our business operations.
We believe these programs and opportunitiescreate a pipeline of talent and leadershipamong our employees,while fostering a

sense of shared ownershipnecessary to drive and deliver on our long-termstrategy.

To enhance our culture and measure our human capitalobjectives,we regularly engage with our employees.We provide several

mechanisms for our employeesto provide their feedback, including direct discussions with managers, employeesurveys,
interactive town hall meetings,and team offsite meetings.Based on our review of employeefeedback, we developaction plans
and implementthem to enhance employeesatisfaction and to ensure alignmentwith our overall human capitalstrategy.

WorkplacePractices and Policies

The Company is an equalopportunity employer committed to inclusion and diversity and to providing a workplace free of

harassment and discrimination.

Diversity and Inclusion

As a beautyhealth company, we believe that it is important for our workforce to reflect the diversity of our consumers and be

representativeof the society in which we live. We firmly believe an inclusive work environment is essential for a successful and

thriving business and enables us to better understand our consumers, drive innovation, and stimulate creativity. We recognize
the importanceof all types of diversity at leadershiplevels and throughout our organization.

Our objective in creating an environment of inclusion is to enhance our ability to attract and retain the best talent globally and

promote a sense of belonging.We continuously encourage a culture of fairness,equal access to opportunities, including
positionsof leadership,and transparency in employmentmatters. We have enhanced our strategy in many areas including
hiring, employeeengagement,development,and talent management to further support diversity and inclusion across our

organization.For instance, we have identified several priorities designedto guide our efforts in this matter such as increasing
diverse representationthroughout our organization,creating an environment where every employeefeels included and valued

for who they are, and promoting equalopportunity in recruitment, hiring, training, development,and advancement across our

organization.

As of December 31, 2024, a breakdown of our workforce is as follows:

Employee Population Race/Ethnicity Gender

% Minority (1) % White % Female % Male

U.S. Workforce 51% 49% 68% 32%

U.S. Managers& Above 42% 58% 67% 33%

U.S. Officers 29% 71% 57% 43%

(1) In the United States, 51% of employeesidentified as Black or African American, Hispanic or Latino, American Indian, Alaska Native,
Asian American, Native Hawaiian, or other Pacific Islander.
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Compensationand Benefits

Consistent with our core values, our "Total Rewards" programs take care of our employeesby offering competitive
compensationand flexible, comprehensivebenefits programs designedto attract, motivate, and retain world-class talent.

We continuously review and ensure our compensationpackagesare competitive across all markets in which we operate. For

instance, in addition to base pay (which is based on specific circumstances, including role and experience,geographiclocation,
and performance),we offer annual cash performance-basedincentives and equity-basedlong-term incentive awards for eligible
employees.

Our robust benefit programs, which vary by country, include basic and supplementalhealth and insurance benefits, health

savingsand flexible spendingaccounts, access to a personalhealth advocate, family leave, life and disability insurance,
employeeassistance programs, physical,mental and financial well-being programs, retirement savingsplans,and pet
insurance, to name a few.

WorkplaceHealth and Safety

Maintenance of a safe, healthywork environment is a basic policy of our Company.The backbone of our Safety& Health

program is the accountabilityof line management, who are informed and guidedby supportingstaff. Our policy is to maintain

the safetyand healthfulness of the workplacefor all employees,contractors, and visitors to reduce the probability and

magnitudeof injuries, illnesses, and financial loss.

Our program requirementsand statement of basic policy represent the essential elements of our Safety& Health program.
These requirementsdefine minimum standards that apply, in a program and physicalsense, to every employeeand every
workplace in which our peopleare employed.These requirementsestablish a frame of reference for assessingour progress in

achievingimportant program objectives.Such progress will be monitored, but with the understandingthat, in some of our

facilities, subjectto the influence of prevailing local practicesand limited capabilities,certain requirementsrepresent longer-

range commitments that cannot be fully implementedin the short term.

Changesand additions to the program requirementswill take placeas needed through legalconsultation to ensure the

maintenance of a Safety& Health program that reflects the commitment and best interests of all at the Company.The

establishment and maintenance of a safe environment is the shared responsibilitybetween the employerand employeesat all

levels of the organization.To this end, every reasonable effort will be made in achievingthe goal of accident preventionand

health preservation.

The Companyhas developedand implementeda comprehensiveInjury and Illness Prevention Program.The goal of this

program is to protect employees,agency employees,contractors, and visitors by providing an active safetyprogram for the

preventionof injuries,accidents, and illnesses. The Companyhas a designatedenvironmental, health, and safety ("EHS")
departmentto provide a clear focal point for the safetyprogram. The EHS departmenthas appointed"DepartmentSafety
Coordinators" to implement and maintain the program at each location. The DepartmentSafetyCoordinators are the

DepartmentHeads of the Companyand are an integral part of the Safety Awareness Team.
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About Us

The Company(f.k.a. VesperHealthcare Acquisition Corp.)was incorporatedin the State of Delaware on July 8, 2020. On May
4, 2021, we consummated the business combination pursuant to that certain Agreementand Plan of Merger, dated December 8,
2020, by and among VesperHealthcare Acquisition Corp. ("Vesper Healthcare"),Hydrate Merger Sub I, Inc. ("Merger Sub I"),
HydrateMerger Sub II, LLC ("Merger Sub II"), LCP EdgeIntermediate, Inc., the indirect parent of HydraFacialLLC, (f.k.a.
EdgeSystemsLLC) ("Hydrafacial"), and LCP EdgeHoldco, LLC ("LCP," or "Former Parent," and, in its capacity as the

stockholders' representative,the "Stockholders' Representative")(the "Merger Agreement"), which provided for: (a) the

merger of Merger Sub I with and into Hydrafacial,with Hydrafacial continuing as the surviving corporation (the "First

Merger"), and (b) immediately following the First Merger and as part of the same overall transaction as the First Merger, the

merger of Hydrafacial with and into Merger Sub II, with Merger Sub II continuing as the surviving entity (the "Second Merger"
and, togetherwith the First Merger, the "Mergers" and, togetherwith the other transactions contemplatedby the Merger
Agreement,the "Business Combination"). As a result of the First Merger, the Companyowns 100% of the outstandingcommon

stock of Hydrafacial and each share of common stock and preferredstock of Hydrafacialwas cancelled and converted into the

right to receive a portion of the consideration payable in connection with the Mergers.As a result of the Second Merger, the

Companyowns 100% of the outstandinginterests in Merger Sub II. In connection with the closing of the Business Combination

(the "Closing"), the Companyowns, directly or indirectly, 100% of the stock of Hydrafacial and its subsidiaries and the

stockholders of Hydrafacial as of immediatelyprior to the effective time of the First Merger (the "Hydrafacial Stockholders")
hold a portion of our Company'sClass A common stock, par value $0.0001 per share (the "Class A Common Stock").

On May 6, 2021, we begantradingunder the ticker symbol, "SKIN", on Nasdaq.

Available Information

Our internet address is www.beautyhealth.com.At our investor relations website, www.investors.beautyhealth.com,we make

available free of chargea variety of information for investors, including our annual reports on Form 10-K, quarterly reports on

Form 10-Q, current reports on Form 8-K, proxy statements, and amendments to reports filed or furnished pursuant to Sections

13(a)and 15(d)of the Securities ExchangeAct of 1934, as amended (the "ExchangeAct"), as soon as reasonablypracticable
after we electronically file such reports with, or furnish those reports to, the Securities and ExchangeCommission at

www.sec.gov. Further, corporate governance information, including our corporate governance guidelines,board committee

charters, and code of conduct, are also available on our investor relations website at: www.investors.beautyhealth.com/
corporate-governance/documents-and-charters.

The information contained on or made available throughour website or any of the websites referred to above are not

incorporatedby reference into, and does not form a part of, this Annual Reporton Form 10-K or in any other report or

document we file with or furnish to the Securities and ExchangeCommission. Further, references to the URLs for these

websites are intended to be inactive textual references only.

Item 1A. Risk Factors.

You should carefully consider the following risk in addition to the other information included in this Annual Report on Form

10-K, includingmatters addressed in the section entitled "Cautionary Note RegardingForward-LookingStatements." We may
face additional risks and uncertainties that are not presentlyknown to us, or that we currently deem immaterial, which may also

impair our business or financial condition. The following discussion should be read in conjunction with the financial statements

and notes to the financial statements included herein.

Risks related to the beauty health industry

The beauty health industry is highly competitive,and if we are unable to compete effectively,our results will suffer.

The beautyindustry is highly competitiveand can rapidly changedue to consumer preferencesand industry trends, such as the

expansionof digital channels,direct-to-consumer channels, new "disruptor" brands, and advances in technologysuch as

artificial intelligence.We face vigorous competition from companiesthroughout the world, including largemultinational

consumer productscompaniesthat have many beautyhealth brands under ownershipand standalone beautyand skincare

brands, including those that may target the latest trends or specificdistribution channels. Competitionin the beautyand skincare

industry is based on the introduction of new products,pricing of products,quality of productsand packaging,brand awareness,

perceivedvalue and quality, innovation, in-store presence and visibility, promotionalactivities, advertising,editorials, e-

commerce and mobile-commerce initiatives and other activities. We must compete with a high volume of new product
introductions as well as existing productsby diverse companiesacross several different distribution channels.
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Many of the multinational consumer companiesthat we compete with have greater financial, technical or marketing resources,
longer operatinghistories, greater brand recognition or larger customer bases than we do and may be able to respondmore

effectively to changingbusiness and economic conditions than we can. Our competitorsmay attempt to gain market share by
offering productsat pricesat or below the pricesat which our productsare typically offered, including through the use of large
percentage discounts. Competitivepricing may require us to reduce our prices,which would decrease our profitability or result

in lost sales. Our competitorsmay be better able to withstand these price reductions and lost sales.

It is difficult to predict the timing and scale of our competitors' activities or whether new competitorswill emerge in the beauty
health industry. In recent years, numerous online, "indie" and influencer-backed beautyhealth companieshave emergedand

garneredsignificant followings. Further technologicalbreakthroughs,including new and enhanced technologiesthat increase

competition in the online retail market, new product offerings by competitors and the strengthand success of our competitors'
marketingprograms may impedeour growth and the implementationof our business strategy.

Our ability to compete dependson the continued strengthof our brand and products,the success of marketing, innovation and

execution strategies,the continued diversity of productofferings, the successful management of new product introductions and

innovations, strong operationalexecution, including in order fulfillment, and success in enteringnew markets and expanding

our business in existing geographies.If we are unable to continue to compete effectively, it could have a material adverse effect

on our business,financial condition and results of operations.

Our business is dependent on the commercial success and our ability to sell Delivery Systems.If we are unable to continue

to successfully commercialize and sell our Delivery Systems,our results or operations and financial condition will be

materially harmed.

Our business and our ability to generate revenue largely dependson our ability to successfullycommercialize and sell our

Delivery Systems.Our ability to generate revenue dependson our ability to manufacture and sell high quality, reliable Delivery
Systemsand execute on our commercialization plans,and the size of the market for, and the level of market acceptance of, our

Delivery Systems.If our Delivery Systemsare not acceptedand adoptedby our customers, if our customers experience
significantperformanceinterruptionsor if our Syndeodevices do not meet our performancestandards, or if we experiencean

RMA rate for Syndeodevices significantly above historical averages, our revenue and results of operationswill be materially
and adverselyaffected.

Our new product introductions may not be as successful as we anticipate.

The beautyhealth industry is driven in part by beautyand skincare trends, which may shift quickly. Our continued success

dependson our ability to anticipate,gauge and react in a timely and cost-effective manner to changesin consumer preferences
for beautyhealth products,consumer attitudes toward our industry and brand and where and how consumers shop for and use

these products. We must continually work to develop,produceand market new products,maintain and enhance the recognition
of our brand, maintain a favorable mix of productsand developour approachas to how and where we market and sell our

products.

We have an established process for the development,evaluation and validation of our new productconcepts. Nonetheless, each

new product launch involves risks, as well as the possibility of unexpectedresults. For example,the acceptance of new product
launches and sales to our providersmay not be as high as we anticipate,due to lack of acceptance of the products themselves or

their price, or limited effectiveness of our marketingstrategies.In addition, our ability to launch new productsmay be limited

by delaysor difficulties affecting the ability of our suppliersor manufacturers to timely manufacture, distribute and ship new

products.We may also experiencea decrease in sales of certain existing productsas a result of newly launched products.Any
of these occurrences could delay or impedeour ability to achieve our sales objectives,which could have a material adverse

effect on our business,financial condition and results of operations.

Any damageto our reputation or brand may materially and adverselyaffect our business,financial condition and results of
operations.

We believe that developingand maintainingour brand is critical and that our financial success is directly dependenton

consumer perceptionof our brand. Furthermore, the importanceof brand recognition may become even greater as our

competitors offer more products that are similar to our products.

We have relatively low brand awareness among consumers when comparedto other beautyhealth brands. Maintaining and

enhancingthe recognition and reputationof our brand is, therefore, critical to our business and future growth. Many factors,

some of which are beyond our control, will impact our ability to maintain and enhance our reputationand brand, including our
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ability to comply with ethical, social, product, labor and environmental standards. Any actual or perceivedfailure in compliance
with such standards could damageour reputationand brand.

The growth of our brand also dependslargely on our ability to provide a high-quality consumer experience,which in turn

dependson our ability to bring innovative productsto the market at competitiveprices that respondto consumer demands and

preferences.Our ability to provide a high-quality consumer experiencewill depend,in part, on our ability to provide a reliable

and user-friendly website interface and mobile applicationsfor our consumers to browse and purchaseproductson our e-

commerce websites.

The success of our brand may also suffer if our marketing plans or product initiatives do not have the desired impact on our

brand's imageor our ability to attract consumers. Further, our brand value could diminish significantly due to a number of

factors, including consumer perceptionthat we have acted in an irresponsiblemanner, adverse publicity about our products,
failure to maintain productquality, product contamination, the failure to deliver consistentlypositive consumer experiences,or

our productsbecomingunavailable to consumers.

If we are unable to preserve our reputation,enhance brand recognition and increase positive awareness of our productsand

Internet platforms, it may be difficult for us to maintain and grow our consumer base,and our business,financial condition and

results of operationsmay be materially and adverselyaffected.

Our success depends,in part, on the quality, efficacy and safetyof our products.

Any loss of confidence on the part of consumers in our productsor in the ingredientsused in or with our products,whether

related to product contamination, truthfulness of the claims, productsafetyor quality failures (actual or perceived),inclusion of

unlawful ingredients,or for any other reason, could tarnish the imageof our brand and could cause consumers to choose other

products.Allegations regardingany of the above, even if untrue, may require us to expendsignificant time and resources

investigatingand respondingto such allegationsand could, from time to time, result in a recall or market withdrawal of a

product from any or all of the markets in which the affected product was distributed. Any such issues or recalls could negatively
affect our profitability and brand image.Following such recall or market withdrawal, we may decide to voluntarily or

regulatory agenciesmay require us to implement a remedial plan or a set of corrective actions that require a significant
investment of resources. Such events may result in potentialdisputeswith our customers, vendors, or other third parties,
resulting in significant expenditureof related fees and costs, loss of key relationships,and/or damageto our brand value and

reputation. In addition, government authorities and self-regulatory bodies regulateadvertisingand productclaims regardingthe

performanceand benefits of our products.These regulatory authorities typically require a reasonable basis to support any
marketing claims. What constitutes a reasonable basis for substantiation can vary widely based on geography,and the efforts

that we undertake to support our claims may not be deemed adequatefor any particular product or claim. If we are unable to

show adequatesubstantiation for our productclaims, or our promotionalmaterials make claims that exceed the scope of

allowed claims for the classification of the specificproduct,regulatoryauthorities could take enforcement action or impose
penalties,such as monetary consumer redress,requiring us to revise our marketingmaterials, amend our claims, or stop selling
certain products.

We and/or our productsmay become subjectto regulatoryenforcement actions or civil litigation. We could lose sales or market

share or become subjectto boycotts or liability claims. In addition, third partiesmay sell counterfeit versions of some of our

products.These counterfeit productsmay pose safetyrisks and they may fail to meet consumers' expectationsregardingour

products' safetyand quality, resulting in damageto our reputationand business. Any of these outcomes could result in a

material adverse effect on our business,financial condition and results of operations.

The illegal distribution and sale by third parties of counterfeit versions of our products or the unauthorized diversion by
third parties of our products could have an adverse effect on our net sales and a negative impact on our reputation and

business.

Third partiesare illegally distributing and selling counterfeit versions of our products.We believe these counterfeit productsare

inferior to our authentic productsand could pose safetyrisks that our authentic productswould not otherwise present to

consumers or our customers. Our customers and consumers could confuse counterfeit productswith our authentic products,
which could damageor diminish the image,reputation,and value of our brand and cause our customers and consumers to

refrain from purchasingour products in the future.
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Products sold to estheticians are meant to be sold to and used by such esthetician. Our productshave been and may continue to

be sold to sales outlets other than the intended party, such as to generalmerchandise retailers or unapprovedoutlets. Diverted

productssold in such unapprovedoutlets may impact our customers' and consumers' perceptionof the nature of our products.
Further, in some instances, these diverted productsmay be old, damaged,or otherwise adulterated. Diversion may result in

lower net sales of our products if our customers purchasediverted productsor choose to purchaseproductsmanufactured or

sold by our competitorsbecause of any perceiveddamageor diminishment to the image,reputation,or value of our brand

resulting from such diversion.

Our reputation and brand may be negatively affected if our customers do not use our Delivery Systemas intended.

We use a razor/razor blade business model. We sell our Vortex-Fusion Delivery System(the razor) to providerswho then offer

Hydrafacial treatments to their clients. We separatelysell the Consumables (the razor blades),which consist of single-usetips,
solutions, and serums used during a Hydrafacial treatment. Delivery Systemsand Consumables can be bought togetheror

separately,although the Delivery Systemis intended to be used solely with our solutions and serums. Notwithstanding this fact,

we are aware of incidents where providers,who initially purchasedauthentic bottles of solutions and serums from us to be used

with our Delivery System,have then subsequentlyrefilled such bottles once they became depletedwith unauthentic, and often

times, less expensivesolutions and serums from other companies,the quality and safety of which has not been evaluated by us.

This practicenot only results in lower net sales of our solutions and serums to us, but could also damageour image,reputation
and/or the value of our brands, where the Hydrafacial treatment is diminished as a result of the use of these unauthentic

products,and the provider's client has been misled to believe such products are our authentic products.There could be further

risk to our reputation if the solutions and serums passedoff as Hydrafacial solutions and serums cause a negativeor adverse

reaction in such provider's client.

Demand for our products may not increase as rapidly as we anticipate due to a variety of factors including a weakness in

general economic conditions and resistance to non-traditional treatment methods.

Consumer spendinghabits are affected by, among other things,prevailing economic conditions, levels of employment,salaries

and wage rates, consumer confidence and consumer perception of economic conditions. A generalslowdown in the U.S.

economy and certain international economies or an uncertain economic outlook could adverselyaffect consumer spending
habits which may, among other things, result in reduced patient traffic in dermatologyor internal medicine offices and in

medical spa facilities and spa facilities, a reduction in consumer spendingon elective, non-urgent or highervalue treatments,
such as those offered by our providers,or a reduction in the demand for esthetic services generally,each of which could have a

material adverse effect on our sales and operating results. Weakness in the global economy results in a challengingenvironment

for selling esthetic technologiesand doctors or estheticians may postpone investments in capitalequipment,such as our

delivery systems. Increased market acceptance of all of our productsand treatments will dependin part upon the

recommendations of medical and esthetics professionals,as well as other factors including effectiveness, safety,ease of use,
reliability, esthetics and price comparedto competingproductsand treatment methods.

We may experience declines in average selling prices of our products which may decrease our net revenues.

We provide volume-based discount programs to customers and may offer additional productspurchasedat a discounted price.
In addition, we sell a number of productsat different list prices that also differ based on regionsand or country. Our average
selling prices could be adverselyaffected: if we changeour volume-based discount programs; if we introduce any price
reductions or consumer rebate programs; if we expandour discount programs or participation in these programs increases; if

our critical accountingestimates materially differ from actual behavior or results; or if our geographic,channel, or product mix

shifts to lower pricedproductsor to productsthat have a higherpercentage of deferred revenue. Additionally, in response to a

pandemicor any resurgence of such pandemic,as a result of a new variant or otherwise, we may find the need to discount the

prices of our productsto facilitate sales in uncertain times. Were any of the foregoingto occur, our net revenues, gross profit,

gross margin and net income may be reduced.

Risks related to our growth and profitability

We may not be able to successfully implement our growth strategy.

Our future growth, profitability and cash flows dependupon our ability to successfully implementour business strategy, which,
in turn, is dependentupon a number of key initiatives, including our ability to:

drive demand in the brand;
invest in our providersand digital capabilities;
improve productivity in our retailers, U.S. medical spa facilities and U.S. spa facilities;
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implement the necessary cost savingsto help fund our marketing and digital investments; and

pursue strategicextensions that can leverageour strengthsand bring new capabilities.

There can be no assurance that we can successfullyachieve any or all of the above initiatives in the manner or time period that

we expect. Further, achievingthese objectiveswill require investments that may result in short-term cost increases with net

sales materializing on a longer-termhorizon and therefore may be dilutive to earnings.We cannot provide any assurance that

we will realize, in full or in part, the anticipatedbenefits we expect our strategy will achieve. The failure to realize those

benefits could have a material adverse effect on our business, financial condition and results of operations.

Our growth and profitability are dependenton a number of factors, and our historical growth may not be indicative of our

future growth.

Our historical growth should not be considered indicative of our future performance.We may be unsuccessful in executingour

growth strategy, and even if we achieve our strategicplan, we may be unable to sustain profitability. In future periods,our

revenue could decline or grow more slowly than we expect. In addition, we may incur significant losses in the future for a

number of reasons, including as a result of the following risks and the other risks described in this Annual Report on Form 10-

K, and we may encounter unforeseen expenses, difficulties, complications,delaysor other unknown factors:

we may lose one or more significantproviders,or sales of our productsthrough these providersmay decrease;
the ability of our third-party suppliersto produceour productsand of our distributors to distribute our productscould

be disrupted;

our productsmay be the subjectof regulatory actions, including but not limited to actions by the FDA, the FTC and

the Consumer Product SafetyCommission ("CPSC") in the United States and comparableforeign authorities outside

the United States;

we may be unable to introduce new productsthat appealto consumers or otherwise successfullycompete with our

competitors in the beautyhealth industry;

we may be unsuccessful in enhancingthe recognition and reputationof our brand, and our brand may be damagedas a

result of, among other reasons, our failure, or allegedfailure, to comply with applicableethical, social, product, labor

or environmental standards;

we may be affected adverselyby events that cause consumers to question the safetyand effectiveness of the entire

category of productsof which our products are a part;

we may experienceservice interruptions,data corruption, cyber-basedattacks or network security breaches that may
result in the disruption of our operatingsystems or the loss of confidential information of our consumers;

we may be unable to retain key members of our senior management team or attract and retain other qualified
personnel;and

we may be affected by any adverse economic conditions in the United States or internationally.

We may fail to realize all of the anticipated benefits of any entities that we acquire, such benefits may take longer to realize
than expectedor we may encounter significant difficulties integrating acquired businesses into our operations. If our

acquisitions do not achieve their intended benefits, or do not achieve their intended benefits on our projected timelines, our

business, financial condition, and results of operations could be materially and adverselyaffected.

We believe that businesses we acquirewill provide certain benefits to us, includingcertain cost synergiesand operational
efficiencies; however, to realize these anticipatedbenefits, the businesses we acquiremust be successfullycombined with our

business and operations.The integrationof independentbusinesses is a complex, costly, and time-consumingprocess that

requiressignificantmanagement attention and resources. The integrationprocess may disrupt our business or the businesses we

acquire. Furthermore, the expectedbenefits to us from these acquisitionscould be limited if the integrationprocess is

implementedineffectively. If we fail to meet the challengesinvolved in integratingacquiredbusinesses and realizing
anticipatedbenefits from these acquisitions,we could experiencean interruptionof, or a loss of momentum in, our business,
which could adverselyaffect our results of operations.

Some of the difficulties associated with combining the operationsof companiesinclude, among others, difficulties in:

achievinganticipatedcost savings,synergies,business opportunities,and growth prospects from the combinations;

integratingoperationsand systems; and

conforming standards,controls, procedures,accountingand other policies,business cultures, and compensation

structures among companies.
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We may be unable to grow our business effectively or efficiently, which would harm our business, financial condition and

results of operations.

Growing our business will placea strain on our management team, financial and information systems, supply chain and

distribution capacityand other resources. To manage growth effectively, we must continue to: enhance our operational,
financial and management systems, including warehouse management and inventory control; maintain and improve internal

controls and disclosure controls and procedures;maintain and improve information technologysystems and procedures;and

expand,train and manage our employeebase.

We may not be able to effectively manage our expansionin any one or more of these areas, and any failure to do so could

significantly harm our business, financial condition and results of operations.Growing our business may make it difficult for us

to adequatelypredict the expenditureswe will need to make in the future. If we do not make the necessary overhead

expendituresto accommodate our future growth, we may be unsuccessful in executing our growth strategy and our results of

operationscould suffer.

Acquisitions or investments could disrupt our business and harm our financial condition.

We frequently review acquisitionand strategicinvestment opportunities that would expandour current product offerings,
distribution channels, increase the size and geographicscope of operationsor otherwise offer growth and operatingefficiency
opportunities.There can be no assurance that we will be able to identify suitable candidates or consummate these transactions

on favorable terms. The process of integratingan acquiredbusiness,product or technologycan create unforeseen operating
difficulties, liabilities, expendituresand other challengessuch as:

potentially increased regulatoryand compliancerequirements;
loss of customer and other business relationships;
competitiveresponses;
implementationor remediation of controls, proceduresand policies at the acquiredcompany;
differences in legal and regulatory requirementsamong different geographicalterritories;
diversion of management time and focus from operationof our then-existingbusiness to acquisition integration
challenges;
coordination of product,sales,marketingand program and systems management functions;
transition of the acquiredcompany's users and providersonto our systems;
retention of employeesfrom the acquiredcompany;
integrationof employeesfrom the acquiredcompany into our organization;
integrationof the acquiredcompany's accounting,information management, human resources and other administrative

systems and operationsinto our systems and operations;
liability for activities of the acquiredcompany prior to the acquisition,including violations of law, commercial

disputesand tax and other known and unknown liabilities; and

litigation or other claims in connection with the acquiredcompany, including claims broughtby terminated employees,
providers, former stockholders or other third parties.

If we are unable to address these difficulties and challengesor other problemsencountered in connection with any acquisition

or investment, we might not realize the anticipatedbenefits of that acquisition or investment and we might incur unanticipated
liabilities or otherwise suffer harm to our business generally.

To the extent that we pay the consideration for any acquisitionsor investments in cash, it would reduce the amount of cash

available to us for other purposes. Acquisitions or investments could also result in dilutive issuances of our equity securities or

the incurrence of debt,contingent liabilities, amortization expenses, increased interest expenses or impairmentchargesagainst
goodwill on our Consolidated Balance Sheets,any of which could have a material adverse effect on our business, financial

condition and results of operations.There can be no assurance that any contemplatedor future acquisitionwill occur.
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Our operating results have fluctuated in the past and we expect our future quarterly and annual operating results to

fluctuate for a variety of reasons, particularly as we focus on increasing provider and consumer demand for our products.
Volatility in the financial markets could also have a material adverse effect on our business.

Our operatingresults have fluctuated in the past and we expect our future quarterly and annual operatingresults to fluctuate for

a variety of reasons. Some of the factors that could cause our operatingresults to fluctuate include:

limited visibility into, and difficulty predicting from quarter to quarter, the level of activity in our customers'

practices;
changesin geographic,channel or productmix;

weakness in consumer spendingas a result of a slowdown in the global, U.S. or other economies;

higher manufacturingcosts;

competition in generaland competitivedevelopmentsin the market;

changesin relationshipswith our customers and distributors, including timing of orders;

changesin the timing of when revenues are recognized,including as a result of the timing of receiptof productorders

and shipments,the introduction of new productsand software releases,product offerings or promotions,
modifications to our terms and conditions or as a result of new accountingpronouncements or changesto critical

accountingestimates;

fluctuations in currency exchangerates againstthe U.S. dollar;

our inability to scale, suspendor reduce productionbased on variations in product demand;

increased participation in our customer rebate or discount programs, which could adverselyaffect our average selling

seasonal fluctuations in demand;

success of or changesto our marketing programs from quarter to quarter;

increased advertisingor marketingefforts or aggressiveprice competition from competitors;

changesto our effective tax rate;

unanticipateddelaysor disruptions in the manufacturingprocess caused by insufficient capacity or availability of raw

materials, turnover in the labor force or the introduction of new production processes, power outages or natural or

other disasters beyond our control;

underutilization of our manufacturingfacilities;

major changesin available technologyor the preferencesof our customers, which may cause our current product
offerings to become less competitive or obsolete;

costs and expendituresin connection with litigation;

costs and expendituresin connection with the establishment of treatment planningand fabrication facilities in

international locations;

costs and expendituresin connection with hiring and deploymentof direct sales force personnel;

disruptionsto our business due to political, economic or other social instability or any governmentalregulatory or

similar actions, including the impact of a pandemicsuch as the COVID-19 pandemic,any of which results in changes
in consumer spendinghabits, consumers unable or unwilling to visit spas, as well as any impact on workforce

absenteeism;

inaccurate forecastingof net revenues, production and other operatingcosts;

investments in research and developmentto developnew productsand enhancements; and

timing of industry tradeshows.

To respondto these and other factors, we may make business decisions that adverselyaffect our operatingresults such as

modifications to our pricing policy, promotions, developmentefforts, product releases,business structure or operations.Most of

our expenses, such as employeecompensationand lease payment obligations, are relatively fixed in the short term. Moreover,

expense levels are based,in part, on our expectationsregardingfuture revenue levels. As a result, if our net revenues for a

particular period fall below expectations,we may be unable to adjustspendingquickly enoughto offset any shortfall in net

revenues. Due to these and other factors, we believe that quarter-to-quarter comparisonsof our operatingresults may not be

meaningful.You should not rely on our results for any one quarter as an indication of future performance.
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We have a history of operating losses and may experiencefuture losses.

We have yet to establish any history of profitable operations.We reporteda loss from operationsof $67.8 million during the

year ended December 31, 2024. We expect to incur additional operatinglosses for the foreseeable future. Furthermore, our

strategicplan will require a significant investment in product development,sales,marketing and administrative programs,
which may not result in the accelerated revenue growth that we anticipate.As a result, there can be no assurance that we will

ever generate substantial revenues or achieve or sustain profitability.

Risks related to our business operations

A disruption in our operations could materially and adverselyaffect our business.

As a company engagedin distribution on a global scale, our operations,including those of our third-party suppliers,brokers and

delivery service providers, are subjectto the risks inherent in such activities, including industrial accidents, supply chain

disruptions,macroeconomic issues,environmental events, strikes and other labor disputes,disruptions in information systems,
productquality control, safety,licensingrequirementsand other regulatory issues,changesin laws and regulatory requirements,

as well as natural disasters,pandemics(such as the COVID-19 pandemic),border disputes,political crises, such as acts of

terrorism, war and other political instability, including the current conflicts between Russia and Ukraine and between Israel and

Hamas, and other external factors over which we and our third-party suppliers,brokers and delivery service providers may have

no control.

Our ability to meet the needs of our consumers dependson the proper operation of our distribution facilities, where most of our

inventory that is not in transit is housed. The loss of, or damageto, the manufacturingfacilities or distribution centers of our

third-party suppliers,brokers and delivery service providerscould materially and adverselyaffect our business, financial

condition and results of operations.

Our insurance coverage may not be sufficient to cover the full extent of any loss or damageto our manufacturingfacilities or

distribution centers, and any loss, damageof or disruption to those facilities, or loss or damageof the inventory stored there,
could materially and adverselyaffect our business,financial condition and results of operations.

Our success depends,in part, on our retention of key members of our senior management team, whose continued service is

not guaranteed, and ability to attract and retain qualified personnel.

Our success depends,in part, on our ability to retain our key employees,including our executive officers, our senior

management team and our development,operations,finance, sales and marketingpersonnel,whose continued service is not

guaranteed.In particular, our executive officers are important to our success for many reasons, including that each has a

national or regional reputation in our industry and the investment community that attracts investors, business and investment

opportunities to the Company.If we lost their services, our business and investment opportunitiesand our relationshipswith

existing and prospectivecustomers and industry personnelcould suffer. Many of our other senior employeesalso have strong
industry reputations.The loss of any of these key personnelcould result in the loss of these and other benefits and could also

materiallyand adverselyaffect our results of operations.

Our success also depends,in part, on our continuing ability to identify, hire, train and retain other highly qualified personnel.In
addition, we may be unable to effectively plan for the succession of senior management, including our chief executive officer.

The loss of key personnelor the failure to attract and retain qualifiedpersonnelmay have a material adverse effect on our

business, financial condition and results of operations.
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Our workforce reductions may cause undesirable consequences and our results of operations may be harmed.

The reduction in workforce, which was part of our business transformation program (the "Transformation Program") that we

announced in September2023 may yield unintended consequences and costs, such as the loss of institutional knowledgeand

expertise,employeeattrition beyondwhat we had intended in implementing the Transformation Program,a reduction in morale

among our remainingemployees,greater-than-anticipatedcosts incurred in connection with implementingthe Transformation

Program,and the risk that we may not achieve the benefits from the Transformation Program to the extent or as quickly as we

anticipate,all of which may have a material adverse effect on our business,results of operationsor financial condition. The

initiatives of our Transformation Programcould placesubstantial demands on our management and employees,which could

lead to the diversion of our management'sand employees'attention from other business priorities. In addition, we may discover

that the workforce reduction and other Transformation Programefforts will make it difficult for us to pursue new opportunities
and initiatives and requireus to hire qualified replacementpersonnel,which may require us to incur additional and

unanticipatedcosts and expenses.

We rely on a number of third-party suppliers, distributors and other vendors, and they may fail to produce products or to

provide services that are consistent with our standards or applicable regulatory requirements, which could harm our brand

reputation, cause consumer dissatisfaction or require us to find alternative suppliers of our products or services.

We use multiple third-partysuppliersbased in the United States and overseas to source substantiallyall of our products.We

engage third-party supplierson a purchaseorder basis and are not party to long-term contracts with any of them. The ability of

these third parties to supply our products may be affected by competingorders placedby other persons and the demands of

those persons. In addition, their abilities may be impactedadverselyif any regulatory agencies,such as the FDA, brings any
enforcement actions for legal or regulatory non-compliance. If we experiencesignificant increases in demand or need to

replacea significant number of existing suppliers,there can be no assurance that the additional supply capacitywill be available

when requiredon terms that are acceptableto us, or at all, or that any supplierwill allocate sufficient capacity to us in order to

meet our requirements.

In addition, the use of ingredientsand delivery of products that do not meet our quality control standards and specificationsor

fail to comply with applicable laws or regulations,could harm our business. These quality control problemscould result in:

regulatory action, such as restrictions on importation of certain products;the use of productsof inferior quality; or productstock

outages or shortages.Each of these outcomes could harm our sales and create inventory write-downs for unusable products.

We have also outsourced significantportions of our distribution process overseas, as well as certain technology-related
functions, to third-party service providers.Specifically,we rely on third-partydistributors to sell products in a number of

foreign countries, and our international warehouses and distribution facilities are managedand staffed by our third-party
distributors. We also utilize a third-partyhostingand networking provider to host our e-commerce websites. The failure of one

or more of these third parties to provide the expectedservices on a timely basis, or at all, or at the prices we expect, or the costs

and disruption incurred in changingthese outsourced functions to beingperformedunder our management and direct control or

that of a different third-party,may have a material adverse effect on our business, financial condition and results of operations.
We are not party to long-term contracts with some of our distributors, and upon expiration of our existing agreements with

them, we may be unable to renegotiatethe terms on a commercially reasonable basis, or at all.

We also rely on providersand estheticians to promote our treatments, but they are not under any contractual obligationsto do so

or continue to do so.

Further, our third-partysuppliersand distributors may:
be subjectto potentially increased regulatoryand compliancerequirements;

have economic or business interests or goals that are inconsistent with ours;

take actions contrary to our instructions, requests, policies or objectives;

be unable or unwilling to fulfill their obligations under relevant purchaseorders, including obligations to meet our

production deadlines, quality standards,pricing guidelinesand productspecifications,or to comply with applicable
regulations,including those regardingthe safetyand quality of productsand ingredientsand good manufacturing
practices;

have financial difficulties;

encounter raw material or labor shortages;

encounter increases in raw material or labor costs that may affect our procurement costs;

disclose our confidential information or intellectual property to competitors or third parties;
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engage in activities or employ practicesthat may harm our reputation;or

work with, be acquiredby, or come under control of, our competitors.

The occurrence of any of these events, alone or together,could have a material adverse effect on our business, financial

condition or results of operations.In addition, such problemsmay require us to find new third-party suppliersor distributors,
and there can be no assurance that we would be successful in finding third-party suppliersor distributors meeting our standards

of innovation and quality.

The management and oversightof the engagement and activities of our third-party suppliersand distributors requiressubstantial

time, effort and expense of our employees,and we may be unable to successfullymanage and oversee the activities of our third-

party suppliersand distributors. If we experienceany supply chain disruptionscaused by our inability to locate suitable third-

party suppliers,or if our raw material suppliersexperienceproblemswith productquality or disruptionsor delivery of the raw

materials or components used to make our products,our business, financial condition and results of operationscould be

materially and adverselyaffected.

We maintain single supply relationshipsfor certain key components, and our business and operating results could be

harmed if supply is restricted or ceases or the price of raw materials used in our manufacturing process increases.

We are dependenton sole suppliersor a limited number of suppliersfor certain components that are integralto our finished

products.If these or other suppliersencounter financial, operating,legal,regulatoryor other difficulties or if our relationship
with them changes,we may be unable to quickly establish or qualify replacementsources of supplyand could face production
interruptions,delaysand inefficiencies. In addition, technologychangesby our vendors could disrupt access to required
manufacturingcapacityor requireexpensive,time consumingdevelopmentefforts to adaptand integratenew equipmentor

processes. Our growth may exceed the capacityof one or more of these suppliersto producethe needed equipmentand

materials in sufficient quantitiesto support our growth. Any one of these factors could harm our business and growth prospects.

We rely on third-party delivery service providers.

We dependheavily on contracted third-partydelivery service providersto deliver our productsto our distribution facilities and

logisticsproviders,and from there to our providers.We also dependon contracted third-partydelivery service providersto

deliver productsdirectly to providersas part of a direct sale to those providers. Interruptionsto or failures in these delivery
services could prevent the timely or successful delivery of our products.

These interruptionsor failures may be due to unforeseen events that are beyond our control or the control of our third-party
delivery service providers, such as inclement weather, natural disasters or labor unrest, among others. If our productsare not

delivered on time or are delivered in a damagedstate, providersand customers may refuse to accept our productsand have less

confidence in our services, which could negatively impact our business, financial condition and results of operations.

A disruption in the operations of our primary freight carrier or higher shipping costs could cause a decline in our net

revenues or a reduction in our earnings.

We are dependenton commercial freight carriers to deliver our productsboth within the United States and internationally.If the

operationsof these carriers are disruptedfor any reason, we may be unable to timely deliver our productsto our customers. If

we cannot deliver our products on time and cost effectively,our customers may choose competitiveofferings causingour net

revenues and gross margins to decline, possibly materially. In a rising fuel cost environment, our freight costs will increase. In

addition, we earn an increasingly largerportion of our total revenues from international sales. International sales carry higher
shippingcosts which could negatively impact our gross margin and results of operations.If freight costs materially increase and

we are unable to pass that increase along to our customers for any reason or otherwise offset such increases in costs, our gross
margin and financial results could be adverselyaffected.
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If we fail to manage our inventory effectively,our results of operations,financial condition and liquidity may be materially
and adversely affected.

Our business requiresus to manage a largevolume of inventory effectively. We dependon our forecasts of demand for, and

popularity of, various productsto make purchasedecisions and to manage our inventory of stock-keepingunits. Demand for

products,however, can changesignificantly between the time inventory or components are ordered and the date of sale.

Demand may be affected by seasonality,new product launches, rapid changesin productcycles and pricing, productdefects,
promotions,changesin consumer spendingpatterns, changesin consumer tastes with respect to our products,competitors'
product launches, and other factors, and our consumers may not purchaseproducts in the quantitiesthat we expect. It may be

difficult to accuratelyforecast demand and determine appropriatelevels of product or componentry. If we fail to manage our

inventory effectively or negotiatefavorable credit terms with third-party suppliers,we may be subjectto a heightenedrisk of

inventory obsolescence,a decline in inventory values, and significant inventory write-downs or write-offs. In addition, if we are

required to lower sale prices in order to reduce inventory level or to pay higher prices to our suppliers,our profit marginsmight
be negatively affected. Any of the above may materially and adverselyaffect our business, financial condition and results of

operations.

In order to deepenour market penetration and raise awareness of our brand and products, we have increased the amount

we spend on marketing activities, which may not ultimately prove successfulor an effective use of our resources.

To increase awareness of our products and services domestically and internationally, we have increased the amount we spend,
and anticipatespendingin the future on marketingactivities. Our marketingefforts and costs are significant and include

national and regional campaignsinvolving print media, social media, additional placementsand alliances with strategic
partners. We attempt to structure our advertising/marketingcampaignsin ways we believe most likely to increase brand

awareness and adoption;however, there is no assurance our campaignswill achieve the returns on advertisingspenddesired or

successfullyincrease brand or product awareness sufficiently to sustain or increase our growth goals,which could have an

adverse effect on our gross margin and business overall.

We manufacture and assemble our Delivery Systemsin California, and if this site were to become compromisedor damaged,
our ability to continue to manufacture and assemble our products would be negatively affected.

Our manufacturingfacility in Long Beach, California manufactures and assembles our Delivery Systemsand fills the majority
of our Consumable products onsite. If this site were shut down or damagedby natural disaster, fire, social unrest, government
regulationor other causes, our operationswould be negatively impacted.In that situation, our ability to manufacture our

productswould be impairedand our ability to distribute to and service our customers would be impaired,which could

materially and adverselyaffect our business,financial condition and results of operationsand possibly our reputation.

We rely heavily on our sales professionals to market and sell our products worldwide. If we are unable to hire, effectively
train, manage, improve the productivity of and retain our sales professionals,our business will be harmed, which would

impair our future revenue and profitability.

Our success largely dependson our ability to hire, train, manage and improve the productivity levels of our direct sales

professionalsworldwide. We do not have any long-termemploymentcontracts with members of our direct sales force and the

loss of the services providedby these key personnelmay harm our business. We train our existing and recently recruited sales

professionalsto better understand our existing and new product technologiesand how they can be positionedagainstour

competitors' productsand increase the revenue from our customers. To provide more comprehensivesales and service

coverage, we continue to increase the size of our sales force to pursue growth opportunitieswithin and outside of our existing
geographicmarkets.

It may take time for the sales professionalsto become productive,and there can be no assurance that recently recruited sales

professionalswill be adequatelytrained in a timely manner, that our direct sales productivity will improve or that we will not

experiencesignificant levels of attrition in the future. As a result, either our net revenues or our ability to maintain market share

could be materially harmed if: we are unable to retain our direct sales personnelor quickly replacethem with individuals of

equivalenttechnical expertiseand qualifications;we are unable to successfullyinstill technical expertise in new and existing
sales representatives;we fail to establish and maintain strong relationshipswith our customers; or if our efforts at specializing

our selling techniquesdo not prove to be successful and cost-effective.
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Our providers generally are not under any obligation to purchaseproduct, and business challengesat one or more of these

providers could adverselyaffect our results of operations.

As is typical in our industry, our business with providers is based primarily upon discrete sales orders, and we do not have

contracts requiring providers to make firm purchasesfrom us. Accordingly, providerscould reduce their purchasinglevels or

cease buying productsfrom us at any time and for any reason. If we lose a significant provider or if sales of our productsto a

significant provider materially decrease,it could have a material adverse effect on our business, financial condition and results

of operations.

Because a high percentage of our sales are made through our providers,our results are subjectto risks relating to the general
business performanceof our providers.Factors that adverselyaffect our providers' businesses may also have a material adverse

effect on our business, financial condition and results of operations.These factors may include:

any reduction in consumer traffic and demand at our providers as a result of economic downturns, pandemicsor other

health crises, changesin consumer preferencesor reputationaldamageas a result of, among other developments,data

privacy and security breaches,regulatory investigationsor employeemisconduct;

any credit risks associated with the financial condition of our providers;
the effect of consolidation or weakness in the retail industry or at certain providers, including store and spa closures

and the resulting uncertainty; and

changesin federal, state, local, or foreign regulationsthat affect the scope of practice of our providers.

We may enter into collaborations, in-licensing arrangements, joint ventures, strategic alliances or partnerships with third

parties that may not result in the developmentof commercially viable products or product improvements or the generation of
significant future revenues.

In the ordinary course of our business, we may enter into collaborations, in-licensing arrangements, joint ventures, strategic
alliances, partnershipsor other arrangements to developnew productsor product improvementsand to pursue new markets.

Proposing,negotiatingand implementingcollaborations, in-licensingarrangements, joint ventures, strategicalliances or

partnershipsmay be a lengthy and complex process. Other companies,including those with substantially greater financial,
marketing, sales, technologyor other business resources, may compete with us for these opportunities or arrangements. We

may not identify, secure, or completeany such transactions or arrangements in a timely manner, on a cost-effective basis, on

acceptableterms or at all. We have limited institutional knowledge and experiencewith respect to these business development
activities, and we may also not realize the anticipatedbenefits of any such transaction or arrangement. In particular, these

collaborations may not result in the developmentof products that achieve commercial success or viable product improvements

or result in significant revenues and could be terminated prior to developingany products.

Additionally, we may not be in a position to exercise sole decision-makingauthority regarding the transaction or arrangement,
which could create the potential risk of creating impasseson decisions, and our future collaborators may have economic or

business interests or goals that are, or that may become, inconsistent with our business interests or goals. It is possiblethat

conflicts may arise with our collaborators, such as conflicts concerning the achievement of performancemilestones, or the

interpretationof significantterms under any agreement, such as those related to financial obligations or the ownership or

control of intellectual property developedduring the collaboration. If any conflicts arise with any future collaborators, they may

act in their self-interest, which may be adverse to our best interest,and they may breach their obligationsto us. In addition, we

may have limited control over the amount and timing of resources that any future collaborators devote to our or their future

products.Disputesbetween us and our collaborators may result in litigation or arbitration which would increase our expenses
and divert the attention of our management. Further, these transactions and arrangements will be contractual in nature and will

generallybe terminable under the terms of the applicableagreements and, in such event, we may not continue to have rights to

the productsrelating to such transaction or arrangement or may need to purchasesuch rights at a premium.

If we enter into in-bound intellectual property license agreements, we may not be able to fully protect the licensed intellectual

property rights or maintain those licenses. Future licensors could retain the right to prosecute and defend the intellectual

property rights licensed to us, in which case we would dependon the ability of our licensors to obtain, maintain and enforce

intellectual property protection for the licensed intellectual property. These licensors may determine not to pursue litigation
againstother companiesor may pursue such litigation less aggressivelythan we would. Further, entering into such license

agreements could imposevarious diligence,commercialization, royalty or other obligationson us. Future licensors may allege
that we have breached our license agreement with them, and accordinglyseek to terminate our license,which could adversely
affect our competitive business position and harm our business prospects.
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Risks related to our financial condition

Our business could also be adverselyaffectedby our inability to repay or refinance existing debt.

As of the filing date of this Annual Report on Form 10-K, we are in compliancewith all of our debt covenants. However, we

may be unable to satisfy financial covenants in the future, which could materially and adverselyaffect our ability to finance

future operations,such as acquisitionsor capitalneeds. If our earningssubstantiallydecrease or we are unable to obtain future

financingson terms acceptableto us, it is possiblethat we would be unable to make payments of principal and interest due

under our 1.25% Convertible Senior Notes due October 2026 (the "Notes"), resulting in a default under the Notes. A default

under the Notes, among other things, would trigger the counterparty's ability to immediatelydemand payment without any
further action or notice by such party.

If we are unable to repay in full or refinance our debt obligations on commercially reasonable terms, or at all, we could face

substantial liquidity problemsand might be requiredto sell material assets or operationsin an attempt to meet our debt

obligations.

If our cash from operations is insufficient to meet our current or future operating needs, expendituresand debt service

obligations, our business, financial condition and results of operations may be materially and adverselyaffected.

Our ability to generate cash to meet our operatingneeds,expendituresand debt service obligationswill dependon our future

performanceand financial condition, which will be affected by financial, business,economic, legislative,regulatory and other

factors, including potential changesin costs, pricing, the success of product innovation and marketing,competitive pressure and

consumer preferences.We may also require additional cash resources due to changedbusiness conditions or other future

developments,including any marketing initiatives, investments or acquisitions it may decide to pursue. If our cash flows and

capital resources are insufficient to fund our debt service obligations and other cash needs, we could face substantial liquidity
problems and could be forced to reduce or delay marketing initiatives, investments, acquisitionsand capital expendituresor to

disposeof material assets or operations,to sell our equity or debt securities, or to restructure or refinance our indebtedness. Our

credit facilities may restrict our ability to take these actions, and we may be unable to affect any such alternative measures on

commercially reasonable terms, or at all. The sale of our equity securities would result in dilution to our existing stockholders.

The incurrence of additional indebtedness would result in increased debt service obligations and operatingand financing
covenants that could restrict our operations.If additional financing is unavailable to us in amounts or on terms acceptableto us,

our business, financial condition and results of operationscould be adverselyaffected.

Furthermore, if we cannot make scheduled payments on our debt, the lenders under our credit agreement may terminate their

commitments to loan money to us under our revolving credit facility, and our lenders under our credit agreement can declare all

outstandingprincipal and interest to be due and payableand foreclose againstthe assets securingtheir borrowings,and we

could be forced into bankruptcyor liquidation.

The terms of our Notes require us to meet certain operating and financial covenants and place restrictions on our operating
and financial flexibility. If we raise additional capital through debt financing, the terms of any new debt could further
restrict our ability to operate our business.

The Indenture governing the Notes contains certain restrictive covenants including covenants restricting our ability to

consolidate with or merge with or into, or sell, lease or otherwise transfer, in one transaction or a series of transactions, all or

substantiallyall of the assets of the Companyand our subsidiaries. These covenants may restrict our current and future

operations,particularly our ability to respondto certain changesin our business or industry, or take future actions. Furthermore,

a failure to satisfy these covenants would constitute an event of default under the Notes.

If in the future we raise additional capital throughdebt financing,the terms of any new debt arrangements could further restrict

our ability to operate our business by imposingsignificant restrictions on our operations,including restrictive covenants such as

limitations on our ability to incur additional debt or issue additional equity, limitations on our ability to pay dividends,
limitations on our ability to acquireor license intellectual property rights, and other operatingrestrictions.
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We maintain our cash at financial institutions, often in balances that exceed federally insured limits.

Our cash is held in accounts at U.S. banking institutions that we believe are of high quality. Cash held in depositaccounts may
exceed the Federal Deposit Insurance Corporation ("FDIC") insurance limits. If such banking institutions fail, we could lose all

or a portion of those amounts held in excess of such insurance limitations. Any material loss, individually or in the aggregate,
from a failed banking relationshipabove FDIC insurance limits that we may experiencein the future could have an adverse

effect on our ability to pay our operationalexpenses or make other payments and may requireus to move our accounts to other

banks, which could cause a temporary delay in making payments to our vendors and employeesand cause other operational
inconveniences.

Our ability to use any net operating loss carryforwards and certain other tax attributes may be limited.

U.S. federal, state, and local net operatingloss carryforwards and certain tax credits, if any, may be subjectto significant
limitations under Section 382 and Section 383 of the U.S. Internal Revenue Code of 1986, as amended (the "Code"),
respectively,and similar provisions of state and local law. Under those sections of the Code, if a corporationundergoesan

"ownershipchange,"the corporation's ability to use its pre-changenet operatingloss carryforwardsand other pre-change
attributes to offset post-changeincome or tax may be limited. In general,an "ownershipchange"will occur if there is a

cumulative changein a corporation'sownershipby "5-percentshareholders" that exceeds 50 percentage points over a rolling
three-yearperiod. Similar rules may apply under state or local tax laws. We believe that an "ownershipchange"for purposes of

Section 382 and Section 383 of the Code occurred as a result of the transactions undertaken by us in connection with the

Business Combination.

As a result, if we earn net taxable income, our ability to use our pre-ownershipchangenet operatingloss carryforwards to offset

U.S. federal taxable income may be subjectto limitations, which could potentially result in increased future tax liability to us.

In addition, at the state level, there may be periodsduring which the use of our net operating loss carryforwards is suspendedor

otherwise limited, which could accelerate or permanently increase our state taxes owed.

Changesin tax law, our tax rates or our exposure to additional income tax liabilities or assessments could materially and

adverselyaffect our business, financial condition and results of operations.

We are subjectto changingtax laws and policies, and changesin interpretationsof existing tax laws, both within and outside of

the United States, and tax authorities are increasinglyscrutinizingthe tax positionsof companies.For example,on August 16,
2022, the U.S. Congresspassedthe Inflation Reduction Act of 2022, which contained provisionseffective January 1, 2023,
including a 1% excise tax on certain stock repurchasesthat could increase our future tax liability.

U.S. federal, state, and local governments, countries in the EuropeanUnion, as well as a number of other countries and

organizationssuch as the Organization for Economic Cooperationand Development,are consideringor proposingchangesto
existing tax laws that, if enacted, could increase our tax obligationsin jurisdictions where we do business. If U.S. or other

foreign tax authorities changeapplicabletax laws or successfullychallengehow or where our profits are currently recognized,

our overall taxes could increase, and our business, financial condition or results of operationsmay be adversely impacted. The

likelihood of any such changesbeingenacted or implementedis unclear and we are currently unable to predict whether any
such changeswill occur and, if so, the ultimate impact on our business.

Our effectivetax rate may vary significantly from period to period.

Various internal and external factors may have favorable or unfavorable effects on our future effective tax rate. These factors

include, but are not limited to, changesin legal entity structure or activities performedwithin our entities, changesin tax laws,
regulations/or rates, new or changesto accountingpronouncements, changinginterpretationsof existing tax laws or

regulations,changesin the relative proportionsof revenues and income before taxes in the various jurisdictions in which we

operate that have differing statutory tax rates, changesin overall levels of pretax earnings,the future levels of tax benefits of

stock-based compensation,settlement of income tax audits and non-deductible goodwill impairments.

Fluctuations in currency exchangerates may negatively affect our financial condition and results of operations.

Exchangerate fluctuations may affect the costs we incur in our operations.The main currencies to which we are exposedare

the Euro, Chinese renminbi, British pound sterling, Mexican peso, and Australian dollar. The exchangerates between these

currencies and the U.S. dollar in recent years have fluctuated significantly and may continue to do so in the future. A

depreciationof these currencies againstthe U.S. dollar will decrease the U.S. dollar equivalent of the amounts derived from

foreign operationsreported in our consolidated financial statements, and an appreciationof these currencies will result in a
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correspondingincrease in such amounts. The cost of certain items, such as raw materials, manufacturing,employeesalaries and

transportationand freight, requiredby our operationsmay be affected by changesin the value of the relevant currencies. To the

extent that we are required to pay for goodsor services in foreign currencies, the appreciationof such currencies againstthe

U.S. dollar will tend to negatively affect our business. There can be no assurance that foreign currency fluctuations will not

have a material adverse effect on our business,financial condition and results of operations.

If our goodwill or long-lived assets become impaired, we may be required to record a significant charge to earnings.

Under GAAP, we review goodwill and long-lived asset group for impairmentwhen events or changesin circumstances indicate

the carrying value may not be recoverable. Additionally, goodwill is required to be tested for impairmentat least annually.The

qualitative and quantitativeanalysisused to test goodwill are dependentupon various assumptionsand reflect management's
best estimates. Changesin assumptionsmay cause a changein circumstances indicating that the carrying value of goodwill or

the asset group may be impaired.For more information, see Part II, Item 7 "Critical Accounting Policies and Estimates
-

Goodwill and Intangible Assets" and Part II, Item 8 "Financial Statements and SupplementaryData
-

Note 2
-

Summaryof

Significant Accounting Policies
-

Goodwill" in this Annual Report on Form 10-K.

Volatility in the financial markets could have a material adverse effect on our business.

While we currently generate cash flows from our ongoingoperationsand have had access to credit markets throughour various

financingactivities, credit markets may experiencesignificantdisruptions.Deterioration in global financial markets could make

future financingsdifficult or more expensive.If any financial institution party to our credit facilities or other financing
arrangements were to declare bankruptcyor become insolvent, they may be unable to perform under their agreements with us.

This scenario could leave us with reduced borrowing capacity,which could have a material adverse effect on our business,
financial condition and results of operations.

Our sales and profitability may decline as a result of increasing costs and decreasingselling prices.

Our business is subjectto significant pressure on costs and pricing caused by many factors, including intense competition,
constrained sourcing capacityand related inflationary pressure, the availability of qualified labor and wage inflation, pressure
from our customers to reduce the prices we chargefor our products,and changesin consumer demand. These and other factors

have, and may in the future, cause us to experienceincreased costs, reduce our prices to customers or experiencereduced sales

in response to increased prices, any of which could cause our operatingmargin to decline if we are unable to offset these factors

by taking certain actions like reduce our operatingcosts and could have a material adverse effect on our business, financial

condition and results of operations.

Risks related to information technology and cybersecurity

We are increasingly dependenton information technology,and if we are unable to protect against service interruptions, data

corruption, cyber-basedattacks or network security breaches, our operations could be disrupted.

We rely on information technologynetworks and systems to market and sell our products,to process electronic and financial

information, to assist with sales tracking and reporting,to manage a variety of business processes and activities and to comply
with regulatory, legal and tax requirements.We are increasinglydependenton a variety of information systems to effectively

process consumer orders from our e-commerce business. We dependon our information technologyinfrastructure for digital
marketingactivities and for electronic communications among our personnel,providers,customers, consumers, distributors and

suppliersaround the world. These information technologysystems, some of which are managedby third parties,may be

susceptibleto damage,disruptionsor shutdowns due to failures during the process of upgradingor replacingsoftware,
databases or components, power outages, hardware failures, computer viruses, attacks by computer hackers, telecommunication

failures, user errors or catastrophicevents. Any material disruptionof our systems, or the systems of our third-party service

providers,could disrupt our ability to track, record and analyzethe productsthat we sell and could negatively impactour

operations,shipmentof goods,ability to process financial information and transactions and our ability to receive and process
provider and e-commerce orders or engage in normal business activities. If our information technologysystems suffer damage,
disruption or shutdown, we may incur substantial cost in repairing or replacingthese systems, and if we do not effectively
resolve the issues in a timely manner, our business,financial condition and results of operationsmay be materially and

adverselyaffected, and we could experiencedelays in reporting our financial results.

Our e-commerce operationsare important to our business. Our e-commerce websites serve as effective extensions of our

marketingstrategiesby introducing potential new consumers to our brand, product offerings,providers and enhanced content.
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Due to the importanceof our e-commerce operations,we are vulnerable to website downtime and other technical failures. Our

failure to successfullyrespondto these risks in a timely manner could reduce e-commerce sales and damageour brand's

reputation.Cyber threats are constantlyevolving, are becomingmore sophisticatedand are being made by groups and

individuals with a wide range of expertiseand motives, and this increases the difficulty of detectingand successfullydefending
againstthem.

We must successfullymaintain and upgradeour information technologysystems, and our failure to do so could have a

material adverse effect on our business, financial condition and results of operations.

We have identified the need to expandand improve our information technologysystems and personnelto support historical and

expectedfuture growth. As such, we are in the process of implementing,and will continue to invest in and implement,
modifications and upgradesto our information technologysystems and procedures,including replacing legacysystems with

successor systems, making changesto legacysystems or acquiring new systems with new functionality, hiring employeeswith

information technologyexpertiseand building new policies, procedures,training programs and monitoring tools. These types of

activities subjectus to inherent costs and risks associated with replacingand changing information technologysystems,
including the potential impairment of our ability to leverageour e-commerce channels or fulfill provider and customer orders,
the potential disruption of our internal control structure, substantial capitalexpenditures,additional administration and

operatingexpenses, acquisition and retention of sufficiently skilled personnelto implementand operate the new systems,
demands on management time and other risks and costs of delaysor difficulties in transitioning to or integratingnew systems
into our current information technologysystems. These implementations,modifications and upgradesmay not result in

productivity improvementsat a level that outweighsthe costs of implementation,or at all. In addition, difficulties with

implementingnew technologysystems, delays in our timeline for plannedimprovements,significantsystem failures, or our

inability to successfullymodify our information systems to respond to changesin our business needs may cause disruptionsin

our business operationsand have a material adverse effect on our business, financial condition and results of operations.

Privacy and data protection laws increase our compliance burden.

We are subject to a variety of privacy and data protection laws and regulationsthat changefrequentlyand have requirements
that vary from jurisdiction to jurisdiction. For example,we are subjectto significant complianceobligationsunder privacy laws

such as the GDPR in the EuropeanUnion, the Personal Information Protection and Electronic Documents Act ("PIPEDA") in

Canada, the California Consumer Privacy Act ("CCPA") modified by the California Privacy RightsAct ("CPRA"), and the

Personal Information Protection Law ("PIPL") in the People'sRepublic of China ("PRC"). Some privacy laws prohibit the

transfer of personalinformation to certain other jurisdictions. We are subject to privacy and data protection audits or

investigationsby various government agencies.Our failure to comply with these laws subjectsus to potential regulatory
enforcement activity, fines, private litigation including class actions, and other costs. Our efforts to comply with privacy laws

may complicateour operationsand add to our compliancecosts. A significantprivacy breach or failure or perceivedfailure by

us or our third-party service providers to comply with privacy or data protectionlaws, regulations,policies or regulatory
guidancemight have a material adverse impact on our reputation,business operationsand our financial condition or results of

operations.

We are subject to risks associated with product failure and/or technologyflaws.

Componentsused in our productsare complex in design,and our productsmay contain undetected errors or result in failures

when first introduced or when new versions are released. Despiteproduct testingefforts and testingby current and potential
customers, it is possiblethat errors will be found in a new product or enhancement after commercial shipmentshave

commenced. The occurrence of product defects and/or technologicalflaws could result in negativepublicity, delaysin product
introduction, the diversion of resources to remedydefects, loss of or delay in industryacceptance and adoption or claims by
customers againstus, and could cause us to incur warranty obligations and additional costs, any one of which could adversely
affect our business. Furthermore, the failure of our products to perform as promisedcould result in increased costs, lower

margins,liquidateddamagepayment obligations, and harm to our reputationand brand.
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If we fail to adopt new technologiesor adapt our e-commerce websites and systems to changing consumer demands or

emerging industry standards, our business may be materially and adverselyaffected.

To remain competitive, we must continue to enhance and improve the responsiveness,functionality and features of our

information technology,including our e-commerce websites and mobile applications.Our competitors are continually
innovatingand introducing new productsto increase their consumer base and enhance user experience.As a result, in order to

attract and retain consumers and compete againstour competitors,we must continue to invest resources to enhance our

information technologyand improve our existing productsand services for our consumers. The Internet and the online retail

industry are characterized by rapid technologicalevolution, changesin consumer demands and preferences,frequent
introductions of new productsand services embodyingnew technologiesand the emergence of new industry standards and

practices,any of which could render our existing technologiesand systems obsolete. Our success will depend,in part, on our

ability to identify, develop,acquireor license leadingtechnologiesuseful in our business, and respondto technological
advances and emerging industry standards and practicesin a cost-effective and timely way. The developmentof our e-

commerce websites and other proprietary technologyentails significant technical and business risks. There can be no assurance

that we will be able to properly implement or use new technologieseffectively or adaptour e-commerce websites and systems
to meet consumer demands or emergingindustry standards. If we are unable to adapt in a cost-effective and timely manner in

response to changingmarket conditions or consumer demands, whether for technical, legal, financial or other reasons, our

business, financial condition and results of operationsmay be materially and adverselyaffected.

Failure to protect sensitive information of our consumers and information technology systems against security breaches

could damage our reputation and brand and substantially harm our business, financial condition and results of operations.

We collect, maintain, transmit and store data about our consumers, suppliersand others, including personalinformation,
financial information, including consumer payment information, as well as other confidential and proprietary information

important to our business. We also employ third-party service providersthat collect, store, process and transmit personal
information, and confidential, proprietary and financial information on our behalf.

We have in placecertain technical and organizational measures designedto maintain the security of critical proprietary,
personal,employee,provider and financial data. Despite implementationof such measures, our information technology
systems, as well as those of our service providers and of third partieswith which we have relationships,could still be vulnerable

to failure or damagefrom computer viruses and other malware (e.g.,ransomware),unauthorized access or other cybersecurity
attacks, natural disasters (includinghurricanes and earthquakes),terrorism, war, fire, and telecommunication or electrical

failures. We and our service providersmay not be able to prevent third parties, including criminals, competitors or others, from

breakinginto or altering our systems, disruptingour business operationsor communications infrastructure through denial-of-

service attacks, attemptingto gain access to our systems, information or monetary funds through phishingor social engineering
campaigns,installing viruses or malicious software on our e-commerce websites or devices used by our employeesor

contractors, or carrying out other activity intended to disrupt our systems or gain access to confidential or sensitive information

in our or our service providers' systems. Attacks upon information technology systems are increasing in their frequency,levels

of persistence,sophisticationand intensity,and these attacks are beingconducted by sophisticatedand organizedgroups and

individuals with a wide range of motives and expertise.We may also face increased cybersecurityrisks due to our reliance on

internet technologyand the number of our employeeswho are working remotely,which may create additional opportunitiesfor

cybercriminals to exploit vulnerabilities. Furthermore, because the techniquesused to obtain unauthorized access to, or to

sabotage,systems changefrequentlyand often are not recognizeduntil launched againsta target, we may be unable to

anticipatethese techniquesor implementadequatepreventativemeasures. We may also experiencesecurity breaches that may
remain undetected for extended periods.Even if identified, we may be unable to adequatelyinvestigateor remediate incidents

or breaches due to attackers increasinglyusing tools and techniquesthat are designedto circumvent controls, avoid detection,
and remove or obfuscate forensic evidence. Even though we do not believe that we have experiencedany significant security
incident to date, we cannot guarantee that our security measures will be sufficient to prevent a material breach or compromisein

the future. In addition, certain regulatoryagenciessuch as the FDA requirecompliancewith certain regulatorystandards for

cybersecurityand submission of certain information regardingcybersecuritymeasures during premarketreviews. Failure to

comply with requirementsrelating to cybersecuritymeasures could jeopardizeour product clearance or authorization from such

agenciesor subjectus to other government agency enforcement action.

Furthermore, any third parties that could gain unauthorized access to our information technologysystems may engage in

various other illegal activities using information obtained from such access, including credit card fraud or identity theft, which

may cause additional harm to us, our consumers or our brand. We may also be vulnerable to error or malfeasance by our own

employeesor other insiders with access to our information technologysystems. Third parties may attempt to fraudulently
induce our or our service providers' employeesor consultants to misdirect funds or to disclose information in order to gain

access to personaldata about our consumers or website users that we maintain. In addition, we have limited control or influence
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over the security policies or measures adoptedby third-party providersof online payment services throughwhich some of our

consumers may elect to make payment for purchasesat our e-commerce websites. We must have a designatedemployeeto

oversee cybersecurityoperationsand maintain a data security/informationsecurity program with specific measures, employee
training, comprehensiverisk assessments, vendor contract requirements,and timely data disposal.Contracted third-party
delivery service providersmay also violate their confidentiality or data processingobligationsand disclose or use information

about our consumers inadvertently or illegally.

If a material securitybreach were to occur, our reputationand brand could be damaged,and we could be required to expend
significant capital and other resources to alleviate problemscaused by such breaches, including our potential exposure to

litigation or regulatoryaction and an increased risk of loss and liability. If a security breach were to result in the unauthorized

access to or unauthorized use, disclosure, release or other processingof personalinformation, it may be necessary to notify
individuals, governmentalauthorities, supervisorybodies, the media and other partiespursuant to privacy and security laws.

Any compromiseor breach of our security measures, or those of our third-party service providers,may violate applicable
privacy, data security, financial, cyber and other laws and cause significant legal and financial exposure, negativepublicity, and

a loss of confidence in our security measures, each of which could have a material adverse effect on our business, financial

condition and results of operations.

Although we maintain cyber liability insurance, we cannot be certain that our insurance coverage will be adequatefor all

breach-related liabilities or that such insurance will continue to be available to us on acceptableterms, or at all, or in amounts

sufficient to cover the potentially significant losses that may result from a security incident or breach or that the insurer will not

deny coverage of any future claim. Accordingly, if our cybersecuritymeasures, and those of our service providers,fail to

protect againstunauthorized access, attacks (which may include sophisticatedcyber-attacks)and the mishandling of data by our

employeesand third-party service providers,then our reputation,business,results of operationsand financial condition could

be adverselyaffected.

We may also be subjectto new laws governingthe privacy of consumer health data, including information concerning
individual health conditions and treatment. For example,Washington'sMy Health My Data Act ("MHMD") broadly defines

consumer health data, placesrestrictions on processingconsumer health data (including imposingstringentrequirementsfor

obtainingconsumer consent),provides consumers certain rights with respect to their health data, and creates a private right of

action to allow individuals to sue for violations of the law. Other states, including California, are consideringand may adopt
similar laws.

Payment methods used on our e-commerce websites subject us to third-party payment processing-relatedrisks.

We accept payments from our consumers using a variety of methods, including online payments with credit cards and debit

cards issued by major banks, payments made with gift cards processedby third-partyprovidersand payments through third-

party online payment platformssuch as PayPal,Afterpay and Apple Pay.We also rely on third partiesto providepayment
processingservices. For certain payment methods, including credit and debit cards, we pay interchangeand other fees, which

may increase over time and raise our operatingcosts and lower our profit margins.We may also be subjectto fraud and other

illegal activities in connection with the various payment methods we offer, including online payment optionsand gift cards.

Transactions on our e-commerce websites are card-not-presenttransactions, so theypresent a greater risk of fraud. Criminals

are using increasinglysophisticatedmethods to engage in illegal activities such as unauthorized use of credit or debit cards and

bank account information. Requirementsrelating to consumer authentication and fraud detection with respect to online sales are

complex. We may ultimately be held liable for the unauthorized use of a cardholder's card number in an illegal activity and be

requiredby card issuers to pay charge-back fees. Charge-backsresult not only in our loss of fees earned with respect to the

payment, but also leave us liable for the underlying money transfer amount. If our charge-backrate becomes excessive, card

associations may require us to pay fines or refuse to process our transactions. In addition, we may be subject to additional fraud

risk if third-partyservice providersor our employeesfraudulently use consumer information for their own gain or facilitate the

fraudulent use of such information. Overall, we may have little recourse if we process a criminally fraudulent transaction.
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We are subjectto payment card association operatingrules, certification requirements,including the PaymentCard Industry
Data Security Standard ("PCI DSS"), including the new standards requiredunder PCI DSS 4.0, and various rules, regulations
and requirementsgoverning electronic funds transfers, which could changeor be reinterpretedto make it difficult or impossible
for us to comply. Our or our vendors' actual or perceivedfailure to comply with PCI DSS or to meet other payment card

standards may result in card brands imposing financial penaltiesor allocating costs of fraudulent chargesto us. As our business

changes,we may also be subjectto different rules under existing standards, which may require new assessments that involve

costs above what it currently pays for compliance.If we fail to comply with the rules or requirementsof any third-party
provider of a payment method we accept, or if the volume of fraud in our transactions limits or terminates our rights to use

payment methods we currently accept, or if a data breach occurs relating to our payment systems, or if security requirementsfor

multi-factor authentication, passwordsand encryption standards to prevent theft and malware are inadequate,among other

things, we may be subjectto fines and higher transaction fees or lose our ability to accept credit and debit card payments from

our consumers, process electronic funds transfers or facilitate other types of online payments, and our reputationand our

business, financial condition and results of operationscould be materially and adverselyaffected.

We use AI in our business, and challenges with properly managing its use could result in harm to our brand, reputation,
business or customers, and adverselyaffect our results of operations.

We are implementing the use of AI solutions, including machine learning and generativeAI tools that collect, aggregate, and

analyzedata to assist in the developmentof our productsand in the use of internal tools that support our business. These

applicationsmay become increasinglyimportant in our operationsover time. This emergingtechnologypresents a number of

risks inherent in its use. AI algorithms are based on machine learningand predictive analytics,which can create accuracy
issues, unintended biases, and discriminatory outcomes that could harm our brand, reputation, business, or customers.

Additionally, no assurance can be made that the usage of AI will assist us in being more efficient. Further, dependenceon AI

without adequatesafeguardsto make certain business decisions may introduce additional operationalvulnerabilities by
producing inaccurate outcomes, recommendations, or other suggestionsbased on flaws in the underlying data or other

unintended results. Our competitors or other third partiesmay incorporateAI into their business,services, and products more

rapidly or more successfullythan us, which could hinder our ability to compete effectively and adverselyaffect our results of

operations.Implementing the use of AI successfully,ethically and as intended, will require significant resources. In addition,
the use of AI may increase cybersecurity and data privacy risks, such as intended, unintended, or inadvertent transmission of

proprietary or sensitive information. The technologiesunderlying AI and their use cases are rapidly developing,and it is not

possible to predict all of the legal, operationalor technologicalrisks related to the use of AI. While new AI initiatives, laws, and

regulations are emergingand evolving, what they ultimately will look like remains uncertain, and our obligation to comply with

them could entail significant costs, negatively affect our business, or limit our ability to incorporatecertain AI capabilities into

our business.

Risks related to conducting business internationally

International sales and operations comprise a significant portion of our business, which exposes us to foreign operational,
political and other risks that may harm our business.

We generate an increasingshare of our revenue from international sales and maintain international operations,including supply
and distribution chains that are, and will continue to be, a significant part of our business. Since our growth strategy dependsin

part on our ability to penetrate international markets and increase the localization of our productsand services, we expect to

continue to increase our sales and presence outside the United States,particularly in markets we believe to have high-growth
potential. However, the substantial up-front investment requiredto enter new markets, the lack of consumer awareness of our

productsin certain jurisdictions outside of the United States, differences in consumer preferencesand trends between the United

States and other jurisdictions, the risk of inadequateintellectual property protectionsand differences in packaging,labelingand

related laws, rules and regulationsare all substantial matters that need to be evaluated prior to doingbusiness in new

jurisdictions, and make the success of our international efforts uncertain.

As a result of our international operations,we must hire and train experiencedpersonnelto staff and manage our foreign
operations.To the extent that we experiencedifficulties in recruiting, training, managingand retaining an international staff,
and specifically staff related to marketing,sales management, and sales personnel,we may experiencedifficulties in sales

productivity in foreign markets.

Moreover, our international operations expose us to other risks and uncertainties that are customarily encountered in non-U.S.

operationsand that may have a material effect on our results of operationsand business as a whole, including:

local political and economic instability;
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increased expense of developing,testing and making localized versions of our products;

difficulties in hiring and retainingemployees;

differing employmentpracticesand laws and labor disruptions;

pandemics,such as the COVID-19 pandemic,and natural disasters;

difficulties in managinginternational operations,including any travel restrictions imposedon us or our customers,
such as those imposedin response to the COVID-19 pandemic;

fluctuations in currency exchangerates;

foreign exchangecontrols that could make it difficult to repatriateearningsand cash;

increased or more stringent import and export controls, license requirementsand restrictions;

difficulties in controlling productionvolume and quality of the manufacturingprocess;

acts of terrorism and acts of war, including the current conflicts between Russia and Ukraine and between Israel and

Hamas;

generalgeopolitical instability and the responses to it, such as the possibility of economic sanctions, trade restrictions

and changesin tariffs, such as the recent economic sanctions implementedby the United States againstChina and

Russia and tariffs imposedby the United States and China;

interruptionsand limitations in telecommunication services;

product or material transportationdelaysor disruption,including as a result of customs clearance, violence, protests,
police and military actions, or natural disasters;

risks of non-complianceby our employees,contractors, or partners or agents with, and burdens of complying with, a

wide variety of extraterritorial, regional and local laws, includingcompetition laws and anti-bribery laws such as the

U.S. Foreign Corrupt Practices Act ("FCPA") and the UK Bribery Act 2010 (the "UKBA"), in spite of our policiesand

proceduresdesignedto promote compliancewith these laws;

the impact of government-led initiatives to encourage the purchaseor support of domestic vendors, which can affect

the willingness of customers to purchaseproducts from, or collaborate to promote interoperabilityof productswith,
companieswhose headquartersor primary operationsare not domestic;

an inability to obtain or maintain adequateintellectual property protection for our brand and products;

longerpayment cycles and greater difficulty in accounts receivable collection;

a legal system subjectto undue influence or corruption;

a business culture in which illegal sales practicesmay be prevalent;and

potential adverse tax consequences.

If any of the risks outlined above materialize in the future, we could experienceproductiondelaysand lost or delayedrevenues,

among other potentialnegativeconsequences, which could materially impact our international operationsand adverselyaffect

our business as a whole.

Adverse economic conditions in the United States, Europe, China or any of the other countries in which we may conduct

business could negatively affect our business, financial condition and results of operations.

Consumer spendingon beautyhealth productsand services is influenced by generaleconomic conditions and the availability of

discretionaryincome. Adverse economic conditions in the United States,Europe,China or any of the other jurisdictions in

which we do significant business,or periodsof inflation or high energy pricesmay contribute to higherunemploymentlevels,
decreased consumer spending,reduced credit availability and declining consumer confidence and demand, each of which poses

a risk to our business. A decrease in consumer spendingor in consumer confidence and demand for our productscould have a

significantnegative impact on our net sales and profitability, including our operatingmarginsand return on invested capital. In

addition, rising interest rates due to the U.S. Federal Reserve's tighteningof monetary policy in order to combat inflation could

increase our costs. These economic conditions could cause some of our providersor suppliersto experiencecash flow or credit

problemsand impair their financial condition, which could disrupt our business and adverselyaffect productorders, payment
patterns and default rates and increase our bad debt expense.
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Legal,political, and economic uncertainty surrounding the planned exit of the United Kingdomfrom the European Union

are a source of instability and uncertainty.

On January31, 2020, the United Kingdom formally withdrew from the EU. Uncertainties regardingtrade arrangements
between the United Kingdom and the EU resulting from such withdrawal could result in increased costs or otherwise adversely
impact our operationsin the EU and the United Kingdom. We distribute our productsto our EU based providersand

distributors from the United Kingdom. Dependingon tariffs and trade regulationnegotiations,we may be forced to acquire
duplicatearrangements in the EU either temporarily or permanently,which may increase our costs in the EU and the United

Kingdom.

Further, since the United Kingdom is no longer part of the EU, its data protection regulatory regime is also independentof the

EU. Since January 1, 2021, companieshave had to comply with the GDPR and also the UK GDPR, which, togetherwith the

amended United Kingdom Data Protection Act 2018, retains the GDPR in UK national law. The UK GDPR mirrors the fines

under the GDPR, i.e., fines up to the greater of €20 million (£17.5million) or 4% of global turnover. The relationshipbetween

the United Kingdom and the EU in relation to certain aspects of data protection law remains unclear, and it is unclear how

United Kingdom data protection laws and regulationswill develop in the medium to longer term. In addition, the longer term

economic, legal, political, regulatory and social framework to be put in placebetween the United Kingdom and the EU remain

unclear and have had and may continue to have a material and adverse effect on global economic conditions and the stability of

global financial markets and may significantly reduce global market liquidity and restrict the ability of key market participants
to operate in certain financial markets. Any of these factors could depresseconomic activity and restrict our access to capital,
which could materially and adverselyaffect our business,financial condition and results of operations.

We conduct business in China, which exposes us to risks inherent in doing business in that country.

We currently source components in China and do not have substantial alternatives to those suppliers.We also utilize warehouse

services providedby third parties in China. As the Chinese economy continues to develop,the cost of labor has increased and

may continue to increase in the future. Our results of operationsmay be materially and adverselyaffected if the labor costs of

our suppliersor the third partieswe utilize continue to increase significantly or if our suppliersand such third partiesexperience
significant liabilities due to violations of Chinese labor laws and related regulations. In addition, our suppliersand the third

partieswe utilize in China may be unable to find a sufficient number of qualified workers due to the intenselycompetitive and

fluid market for skilled labor in China. As we plan to transition our sales in China from a direct sales model to a distributor

model and reduce our direct workforce in China, we will be subjectto these labor laws and will make payments in accordance

with such laws. If we decide to changeor reduce our direct workforce further in the future, these labor laws could limit or

restrict our ability to make such changesin a timely, favorable, and effective manner.

Furthermore, the Chinese government may imposeadditional regulationsregardingingredientsand compositionand these

regulationsmay affect our products.The Chinese government may regulate or apply a substantially different set of

requirementsto our products than anticipated,in which case we may need to invest a significant amount of resources and time

before we can commercialize our products in the country. Any of these events may materially and adverselyaffect our business,
financial condition and results of operations.

Moreover, conductingbusiness in China also exposes us to political, legaland economic risks. In particular, the political, legal
and economic climate in China, both nationally and regionally, is fluid and unpredictable.Our ability to conduct business in

China may be adverselyaffected by changesin U.S. and Chinese laws and regulationssuch as those related to, among other

things, taxation, import and export tariffs, environmental regulations,land use rights, intellectual property, currency controls,
network security,and other matters. In addition, we or our suppliersor our distributors may not obtain or retain the requisite
legalpermits to continue to do business in China, and costs or operationallimitations may be imposedin connection with

obtainingand complyingwith such permits. In other cases, we may be forced to expenda significantamount of resources to

obtain the requisite legalpermits, such as clinical trials, or otherwise be required to forfeit such permits. In addition, Chinese

trade regulationsare in a state of flux, and we may become subjectto other forms of taxation, tariffs and duties in China that

could adverselyaffect our ability to sell our productsin China. Furthermore, the third partiesthat we rely on in China may
disclose our confidential information or intellectual property to competitorsor third parties,which could result in the illegal
distribution and sale of counterfeit versions of our products. If any of these events occur, our business, financial condition and

results of operationscould be materiallyand adverselyaffected.
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Recent and potential additional tariffs imposedby the United States government on certain imports or a global trade war

could increase the cost of our products, which could materially and adverselyaffect our business, financial condition and

results of operations.

The U.S. government has imposedincreased tariffs on certain imports from China and other countries, some of which cover

products that we import from that country. We currently source important components for our products from third-party
suppliersin China, and, as such, current tariffs may increase our cost of goods,which may result in lower gross margin on

certain of our products. In any case, increased tariffs on imports from China could materially and adverselyaffect our business,
financial condition and results of operations.In retaliation for the current U.S. tariffs, China has implementedtariffs on a wide

range of American products.There is also a concern that the imposition of additional tariffs by the United States could result in

the adoptionof tariffs by other countries as well, leading to a global trade war. Trade restrictions implementedby the United

States or other countries in connection with a global trade war could materially and adverselyaffect our business,financial

condition and results of operations.

Our business could be negatively impactedby changesin the United States political environment.

Any policy changesas a result of the changein presidentialadministration and Congressin 2025 could significantly affect our

business as well as the markets in which we operate. Specific legislative and regulatory proposalsdiscussed during election

campaignsand more recently that might materially impact our business include, but are not limited to, promoting access to

healthcare via market competition and pricing transparency, enhancingflexibility and choice in healthcare at the state and

individual level, prioritizing domestic production and increasingtariffs on imports (which may complicateand increase costs

associated with our supply chain),and rolling back regulatory initiatives adoptedunder the previous administration. We cannot

predict whether industry initiatives to seek tariff carve-outs for devices or other life sciences goodsand productswill be

successful.

Personnel and policy changesat the regulatory agencies,including the FDA, may hinder our ability to operate our business

as intended.

With the changein the presidentialadministration in 2025, substantial uncertainty remains as to how, if at all, the new

administration will seek to modify or revise the requirementsand policies of the FDA and other regulatoryagencieswith

jurisdiction over our products.Since the start of the new congressionalsession and presidentialadministration, substantial

volatility and uncertainty have surrounded both the present activities of federal regulatoryagenciesand their future, including
termination of a substantial number of employeesat many agencies,and re-hiring of a substantial number of such employeesat

certain regulatoryagencies,such as the FDA. The new administration also has issued, and is expectedto continue relying upon,
executive orders to address a wide range of policy areas, some of which may impact our business. Examplesof executive orders

that have alreadybeen issued on public health and healthcare topics include orders seekingto withdraw the United States from

the World Health Organization,rescind a 2022 order issued under the prior administration to lower the cost of prescription
drugs,and address COVID-19 vaccination requirements.The new administration has also delayedor put on pause a number of

initiatives at the FDA. Such political developmentsmay require us to allocate significant time, resources, and expense to

modifying our policies and procedures,processes, systems, and practicesto ensure complianceor adapt to the new regulatory
climate, particularly to the extent such actions are subjectto protractedand uncertain legalchallenges.To the extent changesin
the political environment have a negativeimpact on us or on our markets, our business,results of operation,and financial

condition could be materiallyand adverselyaffected in the future.

Risks related to environmental, social, and governance issues

Climate change and governmentalactions to reduce such changemay disrupt our operationsand/or reduce consumer

demand for our products.

Climate changecould impact our business in various ways. Government action to reduce climate changesuch as the

introduction of a carbon tax, land use regulationsor product compositionregulationsthat restrict or ban certain greenhousegas
intensive ingredients,could impact our business throughhigher costs or reduced flexibility of operations.Market risks

associated with the energy transition and rising energy pricescould disrupt our operationsand increase costs. Physical
environment risks such as water scarcitycould impact our operationsor reduce demand for our products that requirewater

during consumer use. Increased frequencyof extreme weather events such as high temperatures, hurricanes or floods could

cause increased incidence of disruption to our supply chain, manufacturingand distribution network. If we do not take action,
climate changecould result in increased costs, reduced profit and reduced growth. For example, in California, high
temperatures during the summer months, earthquakes,or wildfire dangercould increase the probability of planned(or
unplanned)power outages which may impact our operationsand have the potential to disruptour business.
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Increased scrutiny from investors and others regarding our environmental, social, governance, or sustainability,
responsibilities could result in additional costs or risks and adverselyimpact our reputation, employeeretention, and

willingness of customers and suppliers to do business with us.

Investor advocacygroups, certain institutional investors, investment funds, other market participants,stockholders, and

customers have focused increasinglyon the ESG or "sustainability" practicesof companies,including those associated with

climate change.These partieshave placed increased importanceon the implications of the social cost of their investments. If

our ESG practicesdo not meet investor or other industry stakeholder expectationsand standards, which continue to evolve, our

brand, reputationand employeeretention may be negatively impactedbased on an assessment of our ESG practices.Any
sustainability report that we publish or other sustainability disclosures we make may include our policies and practiceson a

variety of social and ethical matters, including corporate governance, environmental compliance,employeehealth and safety
practices,human capital management, product quality, supply chain management, and workforce inclusion and diversity. It is

possiblethat stakeholders may not be satisfied with our ESG practicesor the speedof their adoption.We could also incur

additional costs and require additional resources to monitor, report, and comply with various ESG practices.Also, our failure,

or perceivedfailure, to meet the standards included in any sustainabilitydisclosure could negatively impact our reputation,
employeeretention, and the willingness of our customers and suppliersto do business with us.

Risks related to evolving laws and regulations and compliance with laws and regulations

New laws, regulations, enforcement trends or changesin existing regulations governing the introduction, marketing and

sale of our products to consumers could harm our business.

There has been an increase in regulatoryactivity and activism in the United States and abroad, and the regulatory landscapeis

becomingmore complex with increasinglystrict requirements.In addition, significant uncertaintyexists during periodsof

political and governmentaltransition that may impactexisting laws and regulations,as well as our ability to remain compliant.
If this trend continues, we may find it necessary to alter some of the ways we have traditionally manufactured and marketed our

products in order to stay in compliancewith a changingregulatorylandscape,and this could add to the costs of our operations
and have an adverse impact on our business. To the extent federal, state, local or foreign regulatorychangesregardingthe scope
of practiceof estheticians or other professionalsutilizing our products,licensing,distribution, consumer protection, or the

ingredients,marketing, claims, or safetyof our productsoccurs in the future, they could requireus to obtain additional licenses

and registrations,reformulate or discontinue certain of our products,revise the productpackagingor labeling,adjustoperations
and systems, or affect our ability to sell our productsto certain customer groups in particularstates, countries, and/or territories,

any of which could result in, among other things, increased costs, delays in product launches, product returns or recalls and

lower net sales,and therefore could have a material adverse effect on our business, financial condition and results of operations.
Noncompliancewith applicableregulations,including those for medical devices, could result in enforcement action by the FDA

or other regulatory authorities within or outside the United States, including state and local regulatoryauthorities, with actions

includingbut not limited to warning letters or untitled letters, fines; injunctionsor civil penalties;suspensionor withdrawal of

approvalsor clearances; seizures or recalls of product; total or partial suspensionof productionor distribution; administrative or

judicially imposedsanctions; the FDA's refusal to grant pendingor future clearances or approvalsfor products; clinical holds;
refusal to permit the import or export of products;and criminal prosecution,all of which could have a material adverse effect on

our business,reputation,financial condition and results of operations.

For example,Congressenacted MoCRA on December 29, 2022, which directed FDA to implementa set of new regulatory
requirementsthat previously were not applicableto cosmetic products. Pursuant to MoCRA, FDA now subjectsmanufacturers

and cosmetic products to requirementssuch as facility registrationand product listing requirements,adverse event reporting
requirements,and other labeling requirements.The FDA is requiredto promulgate final regulationsimplementingGMPs for

cosmetics by December 29, 2025. Moreover, dependingon how we market the products, they could also be regulatedas both

drugsand cosmetics simultaneously,as the categoriesare not mutually exclusive. The statutory and regulatoryrequirements
applicableto drugs are extensive and requiresignificant resources and time to ensure compliance.For example,if any of our

products intended to be sold as cosmetics were to be regulatedas drugsor as medical device accessories, we might be required
to conduct, among other things,clinical trials to demonstrate the safetyand efficacy of these products.We may not have

sufficient resources to conduct any requiredclinical trials or to ensure compliancewith the premarket,post market and

manufacturingrequirementsapplicableto drugs and medical devices. If the FDA determines that any of our products intended

to be sold as cosmetics should be classified and regulatedas drug or medical device products but we are unable to comply with

the applicablerequirements,we may be unable to continue to market those products.Any inquiry into the regulatory status of

our productsand any related interruption in the marketingand sale of these productsby any regulatoryagencies,such as the

FDA, could damageour reputationand image in the marketplace.
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In recent years, the FDA has issued warning letters to several cosmetic companiesalleging improper claims regardingtheir

cosmetic products.If the FDA determines that we have disseminated inappropriatedrug claims for our products intended to be

sold as cosmetics, we could receive a warning or untitled letter or other FDA enforcement action, be requiredto modify our

product claims, or take other actions to satisfy the FDA, which may include product recalls. In addition, plaintiffs' lawyers have

filed class action lawsuits againstcosmetic companiesafter receiptof these types of FDA warning letters. There can be no

assurance that we will not be subjectto state and federal government actions or class action lawsuits, which could harm our

business,financial condition, and results of operations.

The EU does not currently requirepre-marketapproval for cosmetic products,but all products to be marketed in the EU must

be registeredin the CPNP before beingplacedon the market. In addition, there is a ban on animal testing for cosmetic

purposes and finished cosmetic productsor ingredientswhich were tested on animals may not be marketed in the EU. A

product will be considered a drug if it is intended to or presentedas treating or preventinga disease or restoring,correcting or

modifying significantly physiological functions by a pharmacological,immunologicalor metabolic action. Similarly to the

United States,the statutory and regulatory requirementsapplicableto drugsand medical devices are extensive and require
significant resources and time to ensure compliance.

We also may begin to sell consumer products,which are subjectto regulationby the CPSC in the United States under the

provisionsof the Consumer Product SafetyAct, as amended by the Consumer Product SafetyImprovementAct of 2008. These

statutes and the related regulationsban from the market consumer productsthat fail to comply with applicableproductsafety
laws, regulationsand standards. The CPSC has the authority to require the recall, repair, replacementor refund of any such

banned products or products that otherwise create a substantial risk of injury and may seek penaltiesfor regulatory
noncomplianceunder certain circumstances. The CPSC also requiresmanufacturers of consumer products to report certain

types of information to the CPSC regardingproductsthat fail to comply with applicableregulations.Certain state laws also

address the safetyof consumer products,and mandate reporting requirements,and noncompliancemay result in penaltiesor

other regulatory action. Similar requirementsmay exist in foreignjurisdictions.

New laws, regulations, enforcement trends, or changes in existing regulations could affect the ability of our esthetician

providers in certain states to provide our treatments to consumers, any of which could have a material adverse effect on our

business, financial condition, and results of operation.

Currently, many states allow licensed estheticians to provideHydrafacial treatments to customers without supervisionby a

physician.Changesin regulationsor enforcement trends regardingthe scope of practiceof estheticians and other professionals
could limit the ability of estheticians to provide Hydrafacial treatments or require estheticians to obtain additional training and

certifications to provide Hydrafacial treatments. Any such regulatorychangescould affect our ability to sell our products to

certain customer groups in particular states and/or territories, which could result in decreased sales, and therefore could have a

material adverse effect on our business, financial condition, and results of operation.

Our business is subject to extensive and continuing regulatory complianceobligations. If we fail to obtain and maintain

necessary market clearances from the FDA and other marketing authorizations or certifications from counterpart foreign
regulatory authorities or notified bodies for our medical device products and indications, if clearances or other marketing
authorizations or certifications for future products and indications are delayedor not issued, if we or any third-party
suppliers or manufacturers fail to complywith applicable regulatory requirements, or if there are U.S. federal or state level

or comparableforeign regulatory changes,our commercial operations could be harmed.

Our productsare subjectto extensive regulationby the applicableregulatoryauthorities where our products are or will be sold

prior to their marketing for commercial use. In the United States,medical device productsare subjectto extensive regulationby
the FDA and include requirementsrelated to developing,testing,establishment registration and device listing, manufacturing,
labeling,sale, marketing,advertising,promotion, distribution, import, export, shipping,inspectionsand audits, record keeping,
recalls and field safetycorrective actions and post-marketsurveillance, including reporting of certain events. Currently,
Delivery Systemsare subjectto regulation by the FDA and comparableforeign regulatory authorities as a medical device, while

our Boosters and serums are marketed as cosmetics.
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Before a new medical device, or a new use of, or claim for, an existing medical device product can be marketed in the United

States, it must first receive marketingauthorization from the FDA unless it is exempt from such requirements.The FDA

marketing authorizations for medical devices include a clearance of a premarketnotification under Section 510(k) of the FDCA

(or a 510(k) clearance),or premarketapprovalof a Premarket Approval application.Alternatively, some devices may be

exempt from 510(k) clearance, receive enforcement discretion from the FDA or may receive marketingauthorization through
the De Novo classification pathway.Authorization processes can be expensiveand lengthy. The FDA's 510(k) clearance

process usually takes from three to 12 months, but it can take longer. The process of obtainingpremarketapproval is much

more costly and uncertain than the 510(k) clearance process and it generallytakes from one to three years, or even longer, from

the time the application is submitted to the FDA. The De Novo classification pathway,when available, has a 150 day timeline

for review. Our future productsand enhancements or changesto productsmay require new 510(k)clearance, premarket
approval,authorization from the FDA or listing with the FDA, as well as state licenses as may be applicableto the

manufacturingor distribution of medical devices. The currently marketed medical devices are marketed pursuant to 510(k)
clearances we have obtained or are exempt from the requirementto obtain such clearance or other form of marketing
authorization.

Medical devices may be marketed only for the indications for which they are approvedor cleared, or for which they are

classified as exempt from such premarketrequirements.If the FDA disagreeswith us concerningthe scope or applicability of a

clearance or exemptionwith respect to a device or its marketing,we may be requiredto changeits promotionaland/or labeling
materials and/or stop marketing that device and may need to pursue additional authorizations or conduct product recalls,
corrections, or removals. We may not be able to obtain additional 510(k)clearances or premarketapprovalsfor new productsor

for modifications to, or additional indications for, existingproducts in a timely fashion, or at all and may be found by the FDA

to be in violation of these authorities. We have made modifications to our devices in the past and may make additional

modifications in the future that we believe do not or will not requireadditional clearances or approvals.If the FDA disagrees,
and requiresnew clearances or approvalsfor the modifications, we may be requiredto recall and to stop marketingthe modified

devices.

In the EU, until May 25, 2021, medical devices were regulatedby the Council Directive 93/42/EEC (the "Medical Devices

Directive"), which has been repealedand replacedby Regulation(EU) No 2017/745 (the "Medical Devices Regulation") which

became effective on May 26, 2021. Our current certificates have been grantedand renewed under the Medical Devices

Directive. The Medical Devices Regulationprovidesfor a transition period to extend the validity of CE certificates issued under

the Medical Device Directive until May 26, 2024, and also contains an additional 'sell-off' periodwhich allows for the further

makingavailable until May 26, 2025 of medical devices which are placedon the market before May 26, 2021 or during the

transition periodand which are still in the supply chain when the transition period has ended. The transition and sell-off periods

are subjectto conditions, in particular, that the certificate in questionmust still be valid. In addition, as of May 26, 2021,
manufacturers must comply with the Medical Devices Regulationrequirementsapplying in placeof the corresponding
requirementsof the Medical Devices Directive with regardto registrationof economic operators and of devices, post-market
surveillance, market surveillance and vigilance requirements.On January6, 2023, the EuropeanCommission proposeda draft

regulation to extend the transition periodsunder the EU Medical Devices Regulationfor certain devices and thus extendingthe

validity of the CE certificates that were issued under the EU Medical Devices Directive, as well as to delete the current "sell-

off" deadline. The draft amendingregulation is subjectto the accelerated adoptionprocedureof the EuropeanParliament and

Council.

Under the Medical Devices Directive, all medical devices placedon the market in the EU must meet the relevant essential

requirementslaid down in Annex I to the Medical Devices Directive, including the requirementthat a medical device must be

designedand manufactured in such a way that it will not compromisethe clinical condition or safetyof patients,or the safety
and health of users and others. In addition, the device must achieve the performanceintended by the manufacturer and be

designed,manufactured, and packagedin a suitable manner. The EuropeanCommission has adoptedvarious standards

applicableto medical devices, including harmonized standards relating to designand manufacture. While not mandatory,
compliancewith these standards is viewed as the easiest way to satisfy the essential requirementsas a practical matter as it

creates a rebuttable presumptionthat the device satisfies that essential requirement.
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To demonstrate compliancewith the essential requirements,medical device manufacturers must undergoa conformity
assessment procedure,which varies accordingto the type of medical device and its (risk) classification. As a generalrule,
demonstration of conformity of medical devices and their manufacturers with the essential requirementsmust be based,among
other things, on the evaluation of clinical data supportingthe safetyand performanceof the productsduring normal conditions

of use. Specifically, a manufacturer must demonstrate that the device achieves its intended performanceduring normal

conditions of use, that the known and foreseeable risks, and any adverse events, are minimized and acceptablewhen weighed
againstthe benefits of its intended performance,and that any claims made about the performanceand safetyof the device are

supportedby suitable evidence. Except for low-risk medical devices (Class I non-sterile, non-measuringdevices),where the

manufacturer can self-assess the conformity of its productswith the essential requirements(exceptfor any parts which relate to

sterility or metrology), a conformity assessment procedurerequiresthe intervention of a notified body. Notified bodies are

independentorganizationsdesignatedby EU member states to assess the conformity of devices before beingplacedon the

market. A notified body would typically audit and examine a product's technical dossiers and the manufacturers' quality
system. If satisfied that the relevant product conforms to the relevant essential requirements,the notified body issues a

certificate of conformity, which the manufacturer uses as a basis for its own declaration of conformity. The manufacturer may
then apply the CE mark to the device, which allows the device to be placedon the market throughout the EU.

In the EU, we must inform the notified body that carried out the conformity assessment of the medical devices that we market

or sell in the EU of any plannedsubstantial changesto the quality system or substantial changesto our medical devices that

could affect compliancewith the generalsafetyand performancerequirementsor cause a substantial changeto the intended use

for which the device has been CE marked. The notified body will then assess the plannedchangesand verify whether they
affect the products' ongoingconformity with the applicablelegislation. If the assessment is favorable, the notified body will

issue a new certificate of conformity or an addendum to the existing certificate attestingcompliancewith the generalsafetyand

performancerequirementsand quality system requirements.

Pursuingmarketingof medical devices in the EU will require devices to be certified under the new regime set forth in the

Medical Devices Regulationwhen our current certificates expire. If we fail to remain in compliancewith applicableEU

legislation,we would be unable to continue to affix the CE mark to its products,which would prevent us from selling them

within the EU and the EuropeanEconomic Area ("EEA") (which consists of the 27 EU member states plus Norway,
Liechtenstein and Iceland).

The FDA or the applicableforeignregulatory bodies and notified bodies can delay, limit, or denyclearance, approval,or

certification of a device for many reasons. In addition, the FDA or applicableforeign regulatorybodies may changetheir

clearance,approval,and certification policies,adoptadditional regulationsor revise existing regulations,or take other actions,
which may prevent or delayapproval,clearance, or certification of future products under developmentor impact our ability to

modify currently cleared or certified productson a timely basis. Such policy or regulatorychangescould imposeadditional

requirementsthat could delay our ability to obtain new clearances,increase the costs of complianceor restrict our ability to

maintain our current clearances.

Additionally, regulatoryclearances,approvals,or certifications to market a product can contain limitations on the indications

for use of such product.Product clearances,approvalsand certifications can be withdrawn due to failure to comply with

regulatorystandards or the occurrence of unforeseen problemsfollowing initial clearance, approval,or certification. FDA and

foreign regulationsdependheavily on administrative interpretation,and there can be no assurance that future interpretations
made by the FDA or other regulatorybodies or notified bodies will not adverselyaffect our operations.We and our

manufacturers may be inspectedor audited by the FDA or other regulatory bodies and notified bodies from time to time to

determine whether we or our manufacturers are in compliancewith applicable laws. A determination that we are in violation of

FDA or other applicableforeign laws and regulationsor any of our product clearances, approvalsor certifications could lead to

warning letters or untitled letters; fines, injunctions,or civil penalties;suspensionor withdrawal of approvalsor clearances;
seizures or recalls of products; total or partial suspensionof production or distribution; administrative or judicially imposed
sanctions; the FDA's refusal to grant pendingor future clearances or approvalsfor products;clinical holds; refusal to permit the

import or export of products;and/or criminal prosecution.
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Our employees,consultants, and other commercial partners may engage in misconduct or other improper activities,
including non-compliance with regulatory standards and requirements.

We are exposedto the risk that our employees,consultants, and other commercial partners and business associates may engage
in fraudulent or other misconduct. Misconduct by these partiescould include intentional, reckless or negligentconduct or other

unauthorized activities that violate the regulationsof the FDA and non-U.S. regulators,including those laws requiring the

reportingof true, completeand accurate information to such regulators,manufacturingstandards,healthcare fraud and abuse

laws and regulationsin the United States and internationally or laws that require the true, completeand accurate reporting of

financial, billing and claims information or data. In particular, sales,marketing and business arrangements in the healthcare

industry, including the sale of medical devices, are subjectto extensive laws and regulationsintended to prevent fraud,
misconduct, kickbacks, self-dealingand other abusive practices.These laws and regulationsmay restrict or prohibit a wide

range of pricing, discounting,marketingand promotion, sales commission, customer incentive programs and other business

arrangements. The precautionswe take to detect and prevent this activity may not be effective in controlling unknown or

unmanagedrisks or losses or in protectingus from governmentalinvestigationsor other actions or lawsuits stemming from a

failure to comply with these laws or regulations.If any such actions are instituted againstus and we are not successful in

defendingourselves or assertingour rights, those actions could result in the imposition of significant fines or other sanctions,
including the imposition of civil, criminal and administrative penalties,damages,monetary fines, possibleexclusion from

participation in Medicare, Medicaid and other federal healthcare programs, contractual damages,reputationalharm, diminished

profits and future earnings,and curtailment of operations,any of which could adverselyaffect our ability to operate our

business and our results of operations.Whether or not we are successful in defendingagainstsuch actions or investigations,we

could incur substantial costs, including legal fees and reputationalharm, and divert the attention of management in defending
ourselves againstany of these claims or investigations.

Our facilities are subject to regulation under the FDCA and FDA implementing regulations governing the manufacture of
our products. If we fail to comply with federal, state and foreign regulations, our manufacturing operations could be halted,
and our business would suffer.

Our facilities are subjectto regulationunder the FDCA and FDA implementing regulations.With respect to our medical device

products,we are requiredto demonstrate and maintain compliancewith the FDA's current Good ManufacturingPractices,
referred to as the Quality SystemRegulation.The QSR is a complex regulatory scheme that covers the methods and

documentation of the design,testing, control, manufacturing,labeling,quality assurance, packaging,storage, and shippingof

medical device products.The FDA enforces the QSR throughperiodicannounced or unannounced inspections.Because we are

subjectto the QSR, we are subjectto such inspections.Any failure by us to take satisfactorycorrective action in response to an

adverse inspectioncould result in enforcement actions againstus, includingwarning letters or untitled letters; fines, injunctions

or civil penalties;suspensionor withdrawal of approvalsor clearances; seizures or recalls of products; total or partial
suspensionof production or distribution; administrative or judicially imposedsanctions; the FDA's refusal to grant pendingor

future clearances or approvals for products;clinical holds; refusal to permit the import or export of products;and criminal

prosecution.Any of these actions could significantly and negatively impact the supply of our productsand could cause our sales

and business to suffer. In addition, we are subjectto standards imposedon our activities outside of the United States. A failure

to comply with applicableregulationsgoverningthe manufacture of our productscould have a material adverse effect on our

business,financial condition, and results of operations.

The use, misuse or off-label use of our products may harm our reputation in the marketplace, result in injuries that lead to

product liability suits or result in costly investigations,fines, or sanctions by regulatory bodies if we are deemed to have

engagedin the promotion of these uses, any of which could be costly to our business.

The use, misuse, or off-label use of our productsmay harm our reputationor the imageof our products in the marketplace,
result in injuries that lead to product liability suits, which could be costly to the business, or result in legalsanctions if we are

deemed or allegedto have engagedin the promotion of such off-label uses
-

i.e., off-label promotion.

Our medical device productsare either exempt from marketingauthorization requirementsor are subject to the 510(k) clearance

process or certification outside the United States. We may only use labeling, including promotionalmaterials, that are

consistent with the specific indication(s) for use included in the FDA exemptionregulation,510(k) clearance or certification, or

in the case of our cosmetic products,that are consistent with the kinds of claims that are permitted to be used for cosmetics

under the FDCA, and as applicable to the specific product. If the FDA or other authorities determine that our promotional or

training materials constitute the unlawful promotion of an off-label use, they could request that we modify our training or

promotionalmaterials and/or subjectus to warning letters or untitled letters; fines, injunctionsor civil penalties;suspensionor

withdrawal of approvalsor clearances; seizures or recalls of products;total or partial suspensionof production or distribution;
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administrative or judicially imposedsanctions; the FDA's refusal to grant pendingor future clearances or approvalsfor

products;clinical holds; refusal to permit the import or export of products;and/or criminal prosecution.

In addition, there may be increased risk of regulatory enforcement if we or our sales force markets our products for off-label

use, or physicians,estheticians, or others attempt to use our productsoff-label. The FDA and other foreign authorities do not

restrict or regulatea physician's or other licensed professional'suse of a medical productwithin the scope of practiceof

medicine or other licensed activity, and we cannot prevent the use of our productsoff-label. The use of our products for

indications other than those for which our productshave been cleared by the FDA or certified by a notified body, or that are

permitted under the scope of any regulationestablishingan exemption from 510(k) clearance, may not have the intended effect,
which could harm our reputation in the marketplace.Physicians,estheticians, and others may also misuse our productsor use

improper techniquesif they are not adequatelytrained in the particular use, potentially leadingto injury and an increased risk of

product liability claims. Product liability claims are expensiveto defend and could divert management'sattention from the

primary business and result in substantial damageawards againstus. Any of these events could harm our business,results of

operationsand financial condition.

Government regulations and private party actions relating to the marketing and advertising of our products and services

may restrict, inhibit, or delay our ability to sell our products and harm our business,financial condition and results of
operations.

Government authorities regulateadvertisingand product claims regardingthe performanceand benefits of our products.These

regulatoryauthorities typically require a reasonable basis to support any marketing claims. What constitutes a reasonable basis

for substantiation can vary widely from market to market, and there is no assurance that the efforts that we undertake to support

our claims will be deemed adequatefor any particular product or claim. A significant area of risk for such activities relates to

improper or unsubstantiated claims about our productsand their use or safety. If we are unable to show adequatesubstantiation

for our productclaims, or our promotionalmaterials make claims that exceed the scope of allowed claims for the classification

of the specific product,the FDA, the FTC or other regulatory authorities could take enforcement action or imposepenalties,
such as monetary consumer redress, requiring us to revise our marketingmaterials, amend our claims or stop selling certain

products,all of which could harm our business, financial condition and results of operations.Any regulatory action or penalty
could lead to private party actions, or private parties could seek to challengeour claims even in the absence of formal regulatory
actions, which could harm our business, financial condition, and results of operations.

Our products may cause or contribute to adverse medical events or other undesirable side effectsthat we are required to

report to the FDA or foreign regulatory authorities, and if we fail to do so, we would be subject to sanctions that could harm

our reputation, business, financial condition and results of operations. The discovery of serious safety issues with our

products, or a recall of our products either voluntarily or at the direction of the FDA or another governmental authority,
could have a negative impact on us.

We are subjectto the FDA's medical device reporting regulationsand similar foreign regulations,which require us to report to

the FDA or foreign regulatoryauthorities when, among other things,we receive or become aware of certain information

reasonably suggestingthat our products may have caused or contributed to serious injuries or may have malfunctioned in

certain ways. The timing of the obligation to report is triggeredby the date we become aware of the adverse event as well as the

nature of the event. We may fail to report within the prescribedtimeframe adverse events of which we become aware. We may
also fail to recognizethat we have become aware of a reportableadverse event, especiallyif it is not reported to us as an

adverse event or if it is an adverse event that is unexpectedor removed in time from the use of the product. If we fail to comply
with our reporting obligations,the FDA or foreign regulatory authorities could take action, includingwarning letters or untitled

letters; fines, injunctions or civil penalties;suspensionor withdrawal of approvalsor clearances; seizures or recalls of products;
total or partial suspensionof production or distribution; administrative or judicially imposedsanctions; the FDA's refusal to

grant pendingor future clearances or approvalsfor products;clinical holds; refusal to permit the import or export of products;
and criminal prosecution.

The FDA and foreign regulatoryauthorities have the authority to require the recall or recommend the market withdrawal, as

applicable,of commercialized productsin the event of material deficiencies or defects in designor manufacture of a product or

in the event that a product poses an unacceptablerisk to health. Companiesmay also choose to voluntarily recall a product if

any material deficiencyor regulatory violation is discovered. A government-mandatedor voluntary recall could occur as a

result of an unacceptablerisk to health, component failures, malfunctions, manufacturingdefects, labeling or design
deficiencies, packagingdefects or other deficiencies or failures to comply with applicableregulations.Product defects or other

errors may occur in the future. Dependingon the corrective action we take to redress a product's deficiencies or defects,the

FDA or foreign regulatory authorities may require,or we may decide, that we will need to obtain new approvals,clearances or

certifications for the product before we may market or distribute the corrected product. Seekingsuch approvals,clearances or
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certifications may delay our ability to replacethe recalled products in a timely manner. Moreover, if we do not adequately
address problemsassociated with our products,we may face additional regulatory enforcement action, including warning letters

or untitled letters; fines, injunctionsor civil penalties;suspensionor withdrawal of approvalsor clearances; seizures or recalls

of products; total or partial suspensionof production or distribution; administrative or judicially imposedsanctions; the FDA's

refusal to grant pendingor future clearances or approvalsfor products;clinical holds; refusal to permit the import or export of

products;and criminal prosecution.

Companiesare required to maintain certain records of recalls and corrective actions, even if they are not reportableto the FDA

or foreign regulatory authorities. We may initiate voluntary withdrawals or corrections for our products in the future that we

determine do not require notification to the FDA or foreign regulatory authorities. If the FDA or foreign regulatory authorities

disagreewith our determinations, it could require that we report those actions as recalls and we may be subjectto enforcement

action. A future recall announcement could harm our reputationwith customers, potentially lead to product liability claims

againstus and negativelyaffect sales.

Changesin funding for, or disruptions caused by global health concerns impacting the FDA and other government agencies
or notified bodies could hinder their ability to hire and retain key leadership and other personnel, or otherwise prevent new

products from being developed,authorized, or commercialized in a timely manner, which could negatively impact our

business.

The ability of the FDA, other government agenciesand notified bodies to review and approve or certify new products can be

affected by a variety of factors, including government budgetand funding levels, statutory, regulatoryand policy changes,a
government agency's ability to hire and retain key personneland accept the payment of user fees, and other events that may
otherwise affect the government agency's ability to perform routine functions. Average review times at the FDA, other

government agenciesand notified bodies have fluctuated in recent years as a result. In addition, government funding of other

government agenciesthat fund research and developmentactivities is subjectto the political process, which is inherently fluid

and unpredictable.Disruptions at the FDA, other agenciesand notified bodies may also slow the time necessary for new

medical devices or modifications to be cleared or approvedor certified medical devices to be reviewed and/or cleared, approved

or certified by necessary government agenciesor notified bodies, which would adverselyaffect our business. For example,over

the past decade, the United States government has shut down several times and certain regulatoryagencies,such as the FDA,
have had to furlough critical FDA employeesand stop critical and non-critical activities.

In the event that a prolongedgovernment shutdown occurs, or if new or existing global health concerns hinder or prevent the

FDA or other regulatoryauthorities from conductingtheir regular inspections,reviews, or other regulatoryactivities, it could

significantly impact the ability of the FDA or other regulatory authorities to timely review and process our regulatory
submissions, which could have a material adverse effect on our business.

Furthermore, changesin the regulatory landscapein response to the new presidentialadministration and congress in 2025 may
result in significantchangesto laws, regulations,and enforcement practicesof various agenciesthat we may not be able to

follow or may significantly changethe way that our business operates. Changesto existing laws, regulations,and enforcement

practicesmay cause us to experiencelosses, force us to discontinue the sale of certain productsor alter the way our business

sells products,force us to close certain facilities or restructure, and potentially cease operations in extreme circumstances. It is

impossibleto predictchangesthat may result from the new administration, and the risks associated with this changeare not

completelyknown.

In addition, in the EU, notified bodies must be officially designatedto certify productsand services in accordance with the EU

Medical Devices Regulation.While several notified bodies have been designatedthe COVID-19 pandemichas significantly
slowed down their designationprocess and the current designatednotified bodies are facing a large amount of requests with the

new regulation as a consequence of which review times have lengthened.This situation could impact our ability to grow our

business in the EU and EEA.

If we fail to maintain an effectivesystem of internal control over financial reporting, we may not be able to accurately report

our financial results or prevent fraud. As a result, stockholders could lose confidencein our financial and other public
reporting, which would harm our business and the trading price of our shares of Class A Common Stock.

Effective internal control over financial reporting is necessary for us to provide reliable financial reports. As an "accelerated

filer", we are responsiblefor establishingand maintaining internal controls and proceduresthat will allow our management to

report on, and our independentregisteredpublic accountingfirm to attest to, our internal controls over financial reporting under

Section 404 of the Sarbanes-OxleyAct of 2002, or Section 404. Although our independentregisteredpublic accountingfirm is

required to attest to the effectiveness of our internal control over financial reportingpursuant to Section 404(b) of the Sarbanes-
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Oxley Act of 2002 and our management is required to report on our internal controls over financial reporting under Section

404, any failure to implement required new or improved controls, or difficulties encountered in their implementationcould

cause us to fail to meet our reporting obligations. In addition, any testing by us, as and when required,conducted in connection

with Section 404 or any subsequenttesting by our independentregisteredpublic accounting firm, as and when required,may
reveal deficiencies in our internal controls over financial reporting that are deemed to be material weaknesses or that may
requireprospectiveor retroactive changesto our financial statements or identify other areas for further attention or

improvement. Inferior internal controls could also cause investors to lose confidence in our reported financial information,
which could have a negativeeffect on the tradingprice of our shares of Class A Common Stock.

We have identified a material weakness in our internal control over financial reporting that could negatively impact our

financial condition.

Based on the Company's assessment in the prior year, management identified a material weakness in our internal control over

financial reporting, due to the Company's lack of sufficient resources within inventory operationswith an appropriatelevel of

accountingknowledge,training, and experiencewhich resulted in the ineffective designand operatingeffectiveness of controls

over the accounting for inventory. As a result, the Company'saccountingdepartmentwas not providedwith completeand

adequatesupport, documentation, and information to effectively analyzeand record accountingmatters timely and account for

the financial statement effects of the areas impacted.This resulted in inadequatecontrols over 1) excess and obsolete inventory,
and 2) inventory pricing and purchasearrangements. The material weakness did not result in any material misstatements to our

consolidated financial statements as of December 31, 2024 or in previous periods.

As defined in standards established by the Public CompanyAccounting OversightBoard (United States)("PCAOB"), a

"material weakness" is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there

is a reasonable possibility that a material misstatement of the Company'sannual or interim financial statements will not be

preventedor detected on a timely basis.

With oversight from our Audit Committee, we have made progress on our remediation plan specific to the material weakness,
with the completionof the following remediation activities as of December 31, 2024:

We appointednew individuals in key roles including the Chief SupplyChain and OperationsOfficer and other

operationalleadershiproles;
We enhanced training and operationalguidelinesresulting in the successful completionof our annual physical
inventory counts; and

We designedand implementedcontrols with regardsto excess and obsolete inventory and inventorypricing and

purchasearrangements.

We have implementedthe remediation steps detailed above; however, we are unable to conclude that these controls are

operatingeffectively until the applicablecontrols operate for a sufficient period of time and are subjectto testing to conclude

that remediation has been achieved. We anticipate that remediation activities will be completedduring fiscal year 2025,
however, we cannot give assurance that other material weaknesses will not arise in the future. Any failure to remediate the

material weakness or the developmentof a new material weakness in our internal control over financial reporting could result in

material misstatements in our financial statements and cause us to fail to meet our reporting obligations,which could have a

negative impacton our financial condition, results of operationsor cash flows or otherwise cause a decline in investor

confidence and the market price of our Class A Common Stock. For more information about the material weakness, see Part II,
Item 9A "Controls and Procedures" in this Annual Report on Form 10-K.

Our disclosure controls and proceduresmay not prevent or detect all errors or acts offraud.

We are continuing to refine our disclosure controls and proceduresto provide reasonable assurance that information we must

disclose in reports we file or submit under the ExchangeAct is accumulated and communicated to management, and recorded,
processed,summarized and reportedwithin the time periodsspecified in the rules and forms of the Securities and Exchange
Commission. We believe that any disclosure controls and procedures,no matter how well-conceived and operated,can provide
only reasonable,not absolute, assurance that the objectivesof the control system are met. These inherent limitations include the

realities that judgments in decision-makingcan be faulty, and that breakdowns can occur because of simple error or mistake.

Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more peopleor by an

unauthorized override of the controls. Accordingly, because of the inherent limitations in our control system, misstatements due

to error or fraud may occur and not be detected.
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Actual or perceivedfailures to comply with applicable data protection, privacy and security laws, regulations, standards and

other requirements could adverselyaffect our business, results of operations, and financial condition.

We are subjectto a variety of laws and regulationsin the United States and abroad governing the collection, use, access to,
confidentiality and security of personalinformation. In the United States,numerous federal and state laws and regulations,
including data breach notification laws, information privacy and security laws and consumer protection laws and regulations
may apply to our operations.For example,the CCPA creates individual privacy rights for California consumers, increases the

privacy and security obligationsof entities handling certain personalinformation, and also establishes significant penaltiesfor

noncompliance.The CCPA providesfor civil penaltiesfor violations, as well as a private right of action for data breaches that is

expectedto increase data breach litigation. Further, the CPRA passedin California in 2020. The CPRA significantly amends the

CCPA and imposesadditional data protection obligations on covered businesses,including additional consumer rights
processes, limitations on data uses, new audit requirementsfor higher risk data, and opt outs for certain uses of sensitive data. It

will also create a new California data protection agency authorized to issue substantive regulationsand could result in increased

privacy and information security enforcement. In order to comply, we must inform consumers of their right to opt-out of the

sale of their personalinformation, display a "Do Not Sell" link, and timely and efficiently comply by opt-out requests. The

majority of the provisions went into effect on January1, 2023, and additional compliance investment and potential business

process changesmay be required.Similar laws have passedin Virginia, Colorado, Connecticut and Utah, and have been

proposedin other states and at the federal level, reflecting a trend toward more stringent privacy legislation in the United States.

The enactment of such laws could have potentially conflicting requirementsthat would make compliancechallengingand may
imposesignificant costs that are likely to increase over time.

The FTC and many state Attorneys General continue to enforce federal and state consumer protection laws againstcompanies
for online collection, use, dissemination and security practicesthat appear to be unfair or deceptive.For example,accordingto

the FTC, failing to take appropriatesteps to keepconsumers' personal information secure can constitute unfair acts or practices
in or affecting commerce in violation of Section 5(a) of the Federal Trade Commission Act. The FTC expects a company's data

security measures to be reasonable and appropriatein light of the sensitivity and volume of consumer information it holds, the

size and complexity of its business,and the cost of available tools to improve securityand reduce vulnerabilities.

In Europe,the GDPR went into effect in May 2018 and imposesstrict requirementsfor processingthe personaldata of

individuals within the EuropeanEconomic Area. Companiesthat must comply with the GDPR face increased compliance
obligationsand risk, including more robust regulatory enforcement of data protection requirementsand potential fines for

noncomplianceof up to €20 million or 4% of the annual global revenues of the noncompliantcompany, whichever is greater.
Among other requirements,the GDPR regulatestransfers of personaldata subjectto the GDPR to third countries that have not

been found to provide adequateprotection to such personaldata, including the United States; in July 2020, the Court of Justice

of the EU ("CJEU") limited how organizationscould lawfully transfer personaldata from the EU/EEA to the United States by
invalidating the Privacy Shield for purposes of international transfers and imposing further restrictions on the use of standard

contractual clauses ("SCCs"). The EuropeanCommission issued revised SCCs on June 4, 2021 to account for the decision of

the CJEU and recommendations made by the EuropeanData Protection Board. The revised SCCs must be used for relevant new

data transfers from September27, 2021; existing standard contractual clauses arrangements must be migrated to the revised

clauses by December 27, 2022. The new SCCs apply only to the transfer of personaldata outside of the EEA and not the United

Kingdom. On March 21, 2022, new versions of the UK SCCs came into force for transfer of data outside the United Kingdom,
with a two-year grace period for transfer arrangements signedup until September21, 2022, which can still rely on existing EU

SCCs for data transfers to third countries until March 21, 2024. As supervisoryauthorities issue further guidanceon personal
data export mechanisms, includingcircumstances where the SCCs cannot be used, and/or start taking enforcement action, we

could suffer additional costs, complaintsand/or regulatory investigationsor fines, and/or if we are otherwise unable to transfer

personaldata between and among countries and regions in which we operate, it could affect the manner in which we provide
our services, the geographicallocation or segregationof our relevant systems and operations,and could adverselyaffect our

financial results.

In addition, the EU's institutions are debatingthe ePrivacyRegulation,which would repealand replacethe current ePrivacy
Directive that regulateselectronic marketingand use of cookies and tracking technologies.The new guidanceand the ePrivacy
Regulationwould togetherrequire extensive disclosure and consent, regulateweb beacons and similar technologyaffecting our

ability to use a users' location and other data for personalizedadvertising,and alter the ability of advertisers to placeads across

social media and the web. Several countries in Europehave also recently issued guidanceon the use of cookies and similar

tracking technologieswhich require an additional layer of consent from, and disclosure to, website users for third-party
advertising,social media advertising and analytics.Regulationof cookies and similar technologiesmay lead to broader

restrictions on our marketing and personalizationactivities and may negatively impact our efforts to understand users' Internet

usage, online shoppingand other relevant online behaviors, as well as the effectiveness of our marketing and our business

generally.Such regulations, including uncertainties about how well the advertisingtechnologyecosystem can adaptto legal
changesaround the use of tracking technologies,may have a negativeeffect on businesses,including ours, that collect and use

online usage information for consumer acquisition and marketing.The decline of cookies or other online tracking technologies
as a means to identify and target potential purchasersmay increase the cost of operatingour business and lead to a decline in
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revenues. In addition, legal uncertainties about the legality of cookies and other tracking technologiesmay increase regulatory
scrutiny and increase potential civil liability under data protection or consumer protection laws.

The global data protection landscapeis rapidly evolving, and implementationstandards and enforcement practicesare likely to

remain uncertain for the foreseeable future. We cannot yet determine the impact future laws, regulations,standards, or

perceptionof their requirementsmay have on our business. Compliancewith existing, not yet effective, and proposedprivacy
and data protection laws and regulationscan be costly and can delay or impedeour ability to market and sell our products,
impedeour ability to conduct business throughwebsites we and our partners may operate, changeand limit the way we use

consumer information in operatingour business,cause us to have difficulty maintaining a single operatingmodel, result in

negativepublicity, increase our operatingcosts, require significant management time and attention, or subjectus to inquiries or

investigations,claims or other remedies, including significant fines and penaltiesor demands that we modify or cease existing
business practices.In addition, if our privacy or data security measures fail to comply with applicablecurrent or future laws and

regulations,we may be subjectto litigation, regulatory investigations,enforcement notices requiring us to changethe way we

use personaldata or our marketing practices,fines or other liabilities, all of which could affect our business, results of

operations,and financial condition.

Failure to comply with the U.S. FCPA, other applicable anti-corruption and anti-bribery laws, and applicable trade control

laws could subject us to penalties and other adverse consequences.

We sell our products in several countries outside of the United States,primarily throughdistributors. Our operationsare subject
to FCPA, as well as the anti-corruptionand anti-bribery laws in the countries where we do business,such as the UKBA. The

U.S. FCPA, UKBA and other anti-corruption laws in other jurisdictions generallyprohibit companiesand their intermediaries

from making improper payments to government officials or other persons for the purpose of obtaining or retaining business.
The FCPA also requirespublicly traded companiesto maintain records that accurately and fairly represent their transactions,
and to have an adequatesystem of internal accountingcontrols. In addition, other applicableanti-corruption laws prohibit
bribery of domestic government officials, and some laws that may apply to our operationsprohibit commercial bribery,
including giving or receiving improperpayments to or from non-government parties,as well as so-called "facilitation"

payments. In addition, we are subjectto U.S. and other applicable trade control regulations that restrict with whom it may
transact business, including the trade sanctions enforced by the U.S. Treasury,Office of ForeignAssets Control ("OFAC").

While we have implementedpolicies, internal controls and other measures reasonablydesignedto promote compliancewith

applicableanti-corruption and anti-bribery laws and regulations,and certain safeguardsdesignedto ensure compliancewith

U.S. trade control laws, we cannot assure you that such internal control policies and procedureswill alwaysprotect us from

reckless or criminal acts committed by our employees,distributors or other third-party intermediaries. In the event that we

believe or have reason to believe that our employeesor agents have or may have violated applicableanti-corruption laws,
including the FCPA, we may be required to investigateor have outside counsel investigatethe relevant facts and circumstances,
which can be expensiveand require significant time and attention from senior management. If we, or our employeesor agents
acting on our behalf, are found to have engagedin practicesthat violate these laws and regulations,we could be required to

self-disclose such violation to government agenciesand face severe fines and penalties,profit disgorgement,injunctions on

future conduct, securities litigation, bans on transactinggovernment business,delisting from securities exchangesor other

consequences that may have a material adverse effect on our business, financial condition and results of operations.In addition,

our brand and reputation,our sales activities or our stock price could be adverselyaffected if we become the subjectof any
negativepublicity related to actual or potentialviolations of anti-corruption, anti-bribery or trade control laws and regulations.

As compliancewith healthcare regulationsbecomes more costly and difficult for us or our customers, we may be unable to

grow our business.

Participantsin the healthcare industry are subjectto extensive and frequentlychangingregulationsunder numerous laws

administered by governmentalentities at the federal, state, local and foreign levels, some of which are, and others of which may
be, applicableto our business. Furthermore,our healthcare providercustomers are also subjectto a wide variety of laws and

regulationsthat could affect the nature and scope of their relationshipswith us. The healthcare market itself is highly regulated
and subjectto changingpolitical, economic and regulatory influences. Failure to keepup and comply with such requirements
may subjectus to significant costs, sanctions, or penalties.For example,regulationsimplementedpursuant to the Health

Insurance Portability and Accountability Act ("HIPAA"), including regulationsgoverning the privacy and securityof

individually identifiable health information held by healthcare providers and their business associates may require us to make

significant and unplannedenhancements of software applicationsor services,result in delaysor cancellations of orders,cause

us to be subjectto significant penaltiesor fines for violations, or result in the revocation of endorsement of our productsand

services by healthcare participants,among others.
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In addition, significant changesto the regulatory requirementsfor cosmetic productshave come into effect and more are

scheduled throughout2025. On December 29, 2022, Congressenacted MoCRA that adds significant new regulatory
requirementsto cosmetic products.Many of the requirementsbecame applicableon December 29, 2023, and throughout 2024,
though new rules regardingmanufacturingpracticesare expectedin 2025. Notably, MoCRA requiresFDA to promulgate final

rules for Good Manufacturing Practices for cosmetic productsby December 29, 2025. Subsequently,compliancewith such

GMP requirementswill become mandatory for manufacturers of cosmetic products.We, as the manufacturer, and our products,
will become subjectto these requirements,and will need to expendcapital to ensure that our manufacturingpracticesand

labelingprocesses are compliant.There may be certain challengesto compliancewith these requirementsand failure to comply
may result in enforcement actions from FDA and other regulatoryagenciesthat could disrupt our business operations.

If we market products in a manner that violates healthcare laws, we may be subject to civil or criminal penalties.

Although our productsare not currently covered by any third-party payor, including any commercial payor or government
healthcare program, we may nonetheless be subjectto federal and state healthcare laws, including fraud and abuse, anti-

kickback, false claims and transparency laws with respect to payments or other transfers of value made to physiciansand other

healthcare professionals.These laws may impact,among other things, financial arrangements with physicians,sales,marketing
and education programs and the manner in which any of those activities are implemented.If our operationsare found to be in

violation of any of those laws or any other applicablegovernmentalregulations,we may be subjectto penalties,including civil

and criminal penalties,damages,fines, imprisonment,exclusion from government healthcare programs or the curtailment or

restructuringof operations,any of which could adverselyaffect our ability to operate our business and our financial condition.

Government regulation of the Internet and e-commerce is evolving,and unfavorable changesor failure by us to comply with

these regulations could substantially harm our business, financial condition and results of operations.

We are subjectto generalbusiness regulationsand laws as well as regulationsand laws specifically governingthe Internet and

e-commerce. Existing and future regulationsand laws could impedethe growth of the Internet, e-commerce or mobile

commerce. These regulationsand laws may involve taxes, tariffs, privacy and data security, anti-spam, content protection,
electronic contracts and communications, consumer protection, social media marketing, third-partycookies, web beacons and

similar technology for online behavioral advertising and gift cards. It is unclear how existing laws governing issues such as

property ownership,sales and other taxes and consumer privacy apply to the Internet as the vast majority of these laws were

adoptedprior to the advent of the Internet and fail to contemplateor address the unique issues raised by the Internet or e-

commerce. It is possiblethat generalbusiness regulations and laws, or those specifically governingthe Internet or e-commerce,

may be interpretedand applied in a manner that is inconsistent from one jurisdiction to another and may conflict with other

rules or our practices.There can be no assurances that our practiceshave complied,comply or will comply fully with all such

laws and regulations.Any failure, or perceivedfailure, by us to comply with any of these laws or regulationscould result in

damageto our reputation,a loss in business or proceedingsor actions againstus by governmentalentities or others. Any such

proceedingor action could hurt our reputation,force us to spendsignificant amounts in defense of these proceedings,distract

management, increase costs of doing business, decrease the use of our sites by consumers and suppliersand may result in the

imposition of monetary liability. We may also be contractually liable to indemnify and hold harmless third parties from the

costs or consequences of non-compliancewith any such laws or regulations.In addition, it is possiblethat governments of one

or more countries may seek to censor content available on our sites or may even attempt to completely block access to our e-

commerce sites. Adverse legal or regulatory developmentscould substantially harm our business. In particular, in the event that

we are restricted, in whole or in part, from operating in one or more countries, our ability to retain or increase our consumer

base in those countries may be adverselyaffected, and we may be unable to maintain or grow our net sales and expandour

business as anticipated.

Risks related to legal and regulatory proceedings

We are involved, and may become involved in the future, in disputesand other legal or regulatory proceedingsthat, if
adverselydecided or settled, could materially and adverselyaffect our business,financial condition and results of
operations.

We are, and may in the future become, party to litigation, regulatoryproceedings,or other disputes.In general,claims made by
or againstus in disputesand other legal or regulatory proceedingscan be expensiveand time-consuming to bring or defend

against,requiring us to expendsignificant resources and divert the efforts and attention of our management and other personnel
from our business operations.These potentialclaims include, but are not limited to, personalinjury claims, class action

lawsuits, intellectual property claims, employment litigation, securities litigation, and regulatory investigationsand causes of

action relating to our financial reporting, claims about our business and operations,and/or the advertisingand promotional
claims about our products.Any adverse determination againstus in these proceedings,or even the allegationscontained in these

claims, regardlessof whether they are ultimately found to be without merit, may also result in settlements, injunctions or

damagesthat could have a material adverse effect on our business, financial condition and results of operations.
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We may face product liability claims, which could result in unexpectedcosts and damageour reputation.

We sell products for human use. If we discover that any of our productsare causingadverse reactions, we could suffer adverse

publicity or regulatory or government sanctions.

Potential product liability risks may arise from the testing,manufacture and sale of our products, including that the products fail

to meet quality or manufacturingspecifications,contain contaminants, include inadequateinstructions as to their proper use,
include inadequatewarnings concerningside effects and interactions with other substances or for persons with health conditions

or allergies,or cause adverse reactions or side effects. Product liability claims could increase our costs, and adverselyaffect our

business, financial condition and results of operations.As we continue to offer an increasingnumber of new products,our

product liability risk may increase. It may be necessary for us to recall productsthat either do not meet approvedspecifications
or cause unwanted side effects, which would result in adverse publicity, potentially significant costs in connection with the

recall and could have a material adverse effect on our business, financial condition and results of operations.In addition,
plaintiffs in the past have received substantial damageawards from other cosmetic and drug companiesbased upon claims for

injuries allegedly caused by the use of their respectiveproducts.Although we currently maintain generalliability insurance, any
claims brought againstus may exceed our existing or future insurance policy coverage or limits. Any judgment againstus that

is in excess of our policy coverage or limits would need to be paid from our cash reserves, which would reduce our capital
resources.

In addition, we may be required to pay higher premiumsand accept higher deductibles in order to secure adequateinsurance

coverage in the future. Furthermore, we may have insufficient capital resources to pay a judgment, in which case our creditors

could levy againstour assets. Any product liability claim or series of claims brought againstus could harm our business

significantly, particularly if a claim were to result in adverse publicity or damageawards outside or in excess of our insurance

policy limits.

Anti-takeover provisions of Delaware law and our Second Amended and Restated Certificate of Incorporation and Amended

and Restated Bylaws could delay and discourage takeover attempts that stockholders may consider to be favorable.

Certain provisions of our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws and applicable
provisionsof the Delaware General CorporationLaw may make it more difficult or impossiblefor a third-party to acquire
control of us or effect a changein our Board of Directors and management. These provisions include:

the classification of our Board of Directors into three classes,with one class elected each year to serve for a term of three

years;
prohibiting cumulative voting in the election of directors;
the ability of our Board of Directors to issue preferredstock without stockholder approval;
the ability to remove a director only for cause and only with the vote of the holders of a majority of our voting stock;

a specialmeeting of stockholders may only be called by our chairman of our Board of Directors, Chief Executive Officer,

or upon a resolution adoptedby an affirmative vote of a majority of the Board of Directors, and not by our stockholders;
prohibiting stockholder action by written consent; and

our stockholders must comply with advance notice procedures in order to nominate candidates for election to our board of

directors or to place stockholder proposalson the agendafor consideration at any meetingof our stockholders.

We may incur substantial costs and receive adverse outcomes in litigation, regulatory investigations, and other legal matters

in connection with allegedviolations of securities laws and regulations.

Our business, financial condition, and results of operationscould be materially adverselyaffected by unfavorable results in

pendingor future litigations, regulatoryinvestigations,and other legal matters related to violations or perceivedviolations of

applicablesecurities laws and regulationsby the Companyor its affiliates.

We may become subjectto SEC investigationsor legalproceedingsin the future. The ultimate resolution of such investigations
and lawsuits cannot be predicted,and the claims raised in these lawsuits may result in further legal matters or actions againstus,
including, but not limited to, government enforcement actions or additional private litigation. We cannot predict the outcome of

any particularproceeding,or whether any SEC investigationwill be resolved favorably or ultimately result in chargesor

material damages,fines or other penalties,enforcement actions, or civil or criminal proceedingsagainst us or members of our

senior management.
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Litigation matters and regulatory investigations,regardlessof their merits or their ultimate outcomes, are costly, divert

management'sattention, and may materially adverselyaffect our reputationand demand for our products.We cannot predict
with certainty the eventual outcome of pending or future legal matters. An adverse outcome of litigation or legal matters could

result in us being responsiblefor significant damages.Any of these negativeeffects resulting from litigation, regulatory
investigations,and other legal matters could materially adverselyaffect our business,financial condition, and results of

operations.

Risks related to intellectual property

Intellectual property rights may not provide adequateprotection for some or all of our products, and our intellectual

property rights may be difficult to enforce and protect, which could enable others to copy or use aspects of our technology
without compensatingus, thereby eroding our competitiveadvantagesand having an adverse effect on our business, results
of operations, and financial condition.

We rely on trademark, copyright, trade secret, trade dress,patent and other laws protecting proprietary rights, nondisclosure and

confidentiality agreements and other practicesto protect our intellectual property, brand and proprietary information,
technologiesand processes.

Our trademarks are valuable assets that support our brand and consumers' perceptionof our products.Although we have

existing and pendingtrademark registrations for our brand in the United States and in many of the foreign countries in which

we operate, we may be unsuccessful in assertingtrademark or trade name protection in all jurisdictions. Further, the U.S. Patent

and Trademark Office ("USPTO"), international trademark offices or judicial bodies may deny our trademark applications,and,

even if publishedor registered,these trademarks may not effectively protect our brand and goodwill for all of our products and

services. Also, we have not yet applied for trademark protection in all relevant foreignjurisdictions and cannot assure you that

our pendingtrademark applicationswill be approved.Third partiesmay also attempt to register our trademarks abroad in

jurisdictions where we have not yet appliedfor trademark protection, oppose our trademark applicationsdomesticallyor

abroad, or otherwise challengeour use of the trademarks. In the event that our trademarks are successfullychallenged,we could

be forced to rebrand our products in some parts of the world, which could result in the loss of brand recognition and could

require us to devote resources to advertisingand marketing new brands.

Some of our earliest filed patents have expired or will begin to expire in the near term. When patents covering a particular
offering expire, loss of exclusivity may occur, which may force us to compete with third parties, therebynegativelyaffecting
our revenue and profitability. While we have other patents and pendingpatent applicationsdirected to our technologies,we

cannot provide any assurances that any of our remainingpatents included, or that any of our pendingpatent applications that

mature into issued patents will include, claims with scopes that are sufficient to protect our productsand technologies,including
any additional features we develop for our productsor any new products.Other partiesmay have developedtechnologiesthat

may be related or competitiveto our platform,may have filed or may file patent applicationsand may have received or may
receive patents that overlap or conflict with our patents or patent applications,either by claiming the same methods or devices

or by claiming subjectmatter that could dominate our patent position.Patents, if issued, may be challenged,narrowed in scope,
deemed unenforceable, invalidated or circumvented, which in turn could affect our ability to commercialize our products.

Furthermore, our ability to enforce our patent rights dependson our ability to detect infringement.It may be difficult to detect

infringers that do not advertise the components that are used in their products.It may be difficult or impossibleto obtain

evidence of infringement in a competitor'sor potentialcompetitor'sproduct.We may not prevail in any lawsuits that we

initiate and the damagesor other remedies awarded if we were to prevail may not be commercially meaningful.Adverse

proceedingscan be expensiveand time-consumingand may divert the efforts of our technical and managerialpersonnel,which

could in turn harm our business, whether or not we receive a determination favorable to us. Such proceedingscould also

provoke third partiesto assert claims. In addition, a court or other judicial bodymay decide that the patent we seek to enforce is

invalid or unenforceable,or may refuse to stop the other party from using the technologyat issue on the grounds that the patent
in questiondoes not cover the technologyin question.An adverse result in any proceedingcould put one or more of our patents
at risk of being invalidated or interpretednarrowly. Some of our competitorsmay be able to devote significantly more resources

to intellectual property proceedings,and may have significantly broader intellectual property portfolios to assert againstus if we

assert our rights againstthem. Further, because of the substantial discoveryrequired in connection with intellectual property
litigation, there is a risk that some of our confidential information could be disclosed or otherwise compromised.
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Additionally, we may be unable to protect our intellectual property rights throughout the world. Filing, prosecutingand

defendingpatents in all countries throughout the world would be prohibitively expensive,and our intellectual property rights in

some foreign countries may be less protective than those in the United States. Consequently,we may be unable to prevent third

parties from practicing our inventions in all countries outside the U.S. or from selling or importing productsmade using our

inventions in and into the U.S. or other jurisdictions. Competitorsmay use our technologiesin jurisdictions where we have not

obtained patent protection to develop their own productsand may export otherwise infringing productsto territories where we

have patent protection, but enforcement is not as strong in that territory as it is in the United States. These productsmay
compete with our products,and our patents or other intellectual property rights may not be effective or sufficient to prevent
them from competing.

In addition, while it is our policy to require our employeesand contractors who may be involved in the conception or

developmentof intellectual property to execute agreements assigningsuch intellectual property to us, we may be unsuccessful

in executingsuch an agreement with each party who does conceive or develop intellectual property that we regard as our own.

Our assignmentagreements may be breached, and we may be forced to bring claims againstthird parties,or defend the

Companyagainstclaims they may bring againstus, to determine the ownershipof what we regardas our intellectual property.
We may be subjectto claims challenging the inventorshipor ownershipof our intellectual property. We also may be subjectto

claims that former employees,collaborators or other third partieshave an ownership interest in our patents or other intellectual

property. Litigation may be necessary to defend againstthese and other claims challenginginventorshipor ownership.If we fail

in defending any such claims, in addition to paying monetary damages,we may lose valuable intellectual property rights, and

such an outcome could have a material adverse effect on our business. Even if we are successful in defendingagainstsuch

claims, litigation could result in substantial costs and distraction of our management and other employeesfrom our business.

We currently hold various Internet domain names related to our brand and business, including beautyhealth.com,among others.

Failure to protect our domain names could adverselyaffect our reputation and brand imageand make it more difficult for

consumers to find our website. We may be unable, without significantcost or at all, to prevent third partiesfrom acquiring
domain names or using trademarks that are similar to, infringe upon or otherwise decrease the value of our trademarks and

other proprietaryrights.

We also rely upon unpatentedtrade secrets and know-how and continuing technologicalinnovation to developand maintain our

competitive position, which we seek to protect, in part, through confidentiality agreements with our employees,collaborators

and consultants. It is possible that technology relevant to our business will be developed independentlyby a person that is not a

party to such an agreement, and that person could be an employeeof or otherwise associated with one of our competitors. Even

though these agreements may give us contractual remedies upon unauthorized use or disclosure of our confidential information,
intellectual property or technology,we cannot guarantee that we will be able to detect such unauthorized activity. Furthermore,
if the employeesand consultants who are parties to these agreements breach or violate the terms of these agreements, we may
not have adequateremedies for or sufficient resources to litigate any such breach or violation, and we could lose our trade

secrets through such breaches or violations. Protecting our intellectual property is also particularly challengingafter our

employeesor our contractors end their relationshipwith us, and, in some cases, decide to work for our competitors. If we are

unable to obtain, maintain and enforce intellectual property protectiondirected for our technologyand future technologiesthat

we develop,others may be able to make, use, import or sell products that are the same or substantially the same as ours, which

could adverselyaffect our business, financial condition and results of operations.

If we are unable to protect the confidentiality of our trade secrets, our business or competitiveposition could be harmed.

In addition to patent protection,we also rely upon other non-patent protection, such as: trademark, or, trade secret protection, as

well as confidentiality agreements with our employees,consultants, vendors, and third parties, to protect our confidential and

proprietary information. Despite the existence of such confidentiality agreements, or other contractual restrictions, we may not

be able to prevent the unauthorized disclosure or use of our confidential proprietary information or trade secrets by employees,
consultants, vendors, and third parties.In addition to contractual measures, we try to protect the confidential nature of our

proprietary information usingcommonly acceptedphysical and technologicalsecurity measures. Such measures may not, for

example,in the case of misappropriationof a trade secret by an employeeor third party with authorized access, provide
adequateprotection for our proprietary information. Our security measures may not prevent an employeeor consultant from

misappropriatingour trade secrets and providing them to a competitor,and, recourse we take againstsuch misconduct may not

provide an adequateremedy to fully protect our interests. Unauthorized partiesmay also attempt to copy or reverse engineer
certain aspects of our products that we consider proprietary.Enforcinga claim that a party illegally disclosed, or

misappropriateda trade secret, can be difficult, expensiveand time-consuming,and, the outcome is unpredictable.Even though
we use commonlyacceptedsecurity measures, trade secret violations are often a matter of state law, and the criteria for

protectionof trade secrets can vary among different jurisdictions. Furthermore, the laws of foreign countries may not protect
our trade secrets effectively or to the same extent as the laws of the United States. In addition, trade secrets may be

independentlydevelopedby others in a manner that could prevent legal recourse by us. If any of our confidential or proprietary
information, such as our trade secrets, were to be disclosed or misappropriated,or if any such information was independently
developedby a competitor, our business and competitiveposition could be harmed.
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Our success dependson our ability to operate our business without infringing, misappropriating or otherwise violating the

trademarks, patents, copyrights and other proprietary rights of third parties.

Our commercial success dependsin part on our ability to operate without infringing, misappropriatingor otherwise violating
the trademarks, patents, copyrights, trade secrets and other proprietary rights of others. We cannot be certain that the conduct of

our business does not and will not infringe, misappropriateor otherwise violate such rights. From time to time, we receive

allegationsof trademark or patent infringement and third partieshave filed claims againstus with allegationsof intellectual

property infringement. In addition, third partiesmay involve us in intellectual property disputesas part of a business model or

strategy to gain competitiveadvantage.

To the extent we gain greater visibility and market exposure as a public company or otherwise, we may also face a greater risk

of being the subjectof such claims and litigation. For these and other reasons, third partiesmay allege that our productsor

activities infringe, misappropriate,dilute or otherwise violate their intellectual property and proprietary rights.

Defending againstallegationsand litigation could be expensive,take up significant amounts of time, divert management's
attention from other business concerns or have an adverse impacton our ability to bring productsto market. In addition, if we

are found to violate third-party intellectual property or proprietary rights, we may need to obtain a license, which may not be

available to us on commercially reasonable terms, or at all, or we may need to redesignor rebrand our marketing strategiesor

products,which may not be possibleor could be incredibly costly.

We may also be required to pay substantial damagesor be subjectto an order prohibiting us or our providers from importing or

selling certain products or engaging in certain activities. Any of the foregoingcould have a material adverse effect on our

business,financial condition and results of operations.

We rely on licenses to use the intellectual property rights of third parties to conduct our business.

We rely on products, technologies,and intellectual property that we license from third parties, for use in operating our business.

We anticipatethat we will continue to rely on such third-partyproducts, technologiesand intellectual property in the future. We

cannot assure you that these third-party licenses, or support for such licensed products and technologies,will continue to be

available to us on commercially reasonable terms, if at all. We cannot be certain that our licensors do not infringe the

intellectual property rights of others or that our licensors have sufficient rights to the licensed intellectual property or

technology in all jurisdictions in which we may operate. If we are unable to obtain or maintain rights to any of this technology
because of intellectual property infringement claims brought by third partiesagainstour suppliersand licensors or againstus, or

if we are unable to continue to obtain the technologyor enter into new agreements on commercially reasonable terms, our

ability to developand offer our products and services incorporatingsuch technology,and otherwise operate and expandour

business,could be harmed. Many of the risks associated with the use of third-partyproducts cannot be eliminated, and these

risks could negativelyaffect our business.

Third parties may assert ownership or commercial rights to inventions we developor acquire.

Third partiesmay make claims challengingthe inventorshipor ownership of our intellectual property. In addition, we may face

claims by third parties that our agreements with employees,contractors or consultants obligating them to assignintellectual

property to us are ineffective or in conflict with prior or competingcontractual obligationsof assignment,which could result in

ownershipdisputesregardingintellectual property we have developed,will develop,acquired,or will acquire and interfere with

our ability to capture the commercial value of such intellectual property. Litigation may be necessary to resolve an ownership
dispute,and if we are not successful,we may be precludedfrom usingcertain intellectual property or we may lose our rights in

that intellectual property. Either outcome could harm our business and competitiveposition.

We may be subject to claims that our employees,consultants or independentcontractors have wrongfully used or disclosed

confidential information of third parties.

We employ individuals who previously worked with other companies,including our competitorsor potentialcompetitors.We

may be subjectto claims that we or our employees,consultants or independentcontractors have inadvertently or otherwise used

or disclosed confidential information, including trade secrets or other proprietary information, of former employersor other

third parties.We may also be subject to claims that former employersor other third partieshave an ownership interest in our

patents, designof our products, formulations, and other intellectual property. Litigation may be necessary to defend against
these claims. We may not be successful in defendingthese claims, and even if we are successful, litigation could result in

substantial cost and be a distraction to our management and other employees.Any litigation or the threat thereof may adversely
affect our ability to hire employeesand we may lose valuable intellectual property rights if we fail in defendingany such

claims. A loss of key personnelor their work product could diminish or prevent our ability to commercialize our products,
which could have an adverse effect on our business, results of operationsand financial condition.
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Risks related to marketing activities

Use of social media may materially and adverselyaffect our reputation or subject us to fines or other penalties.

We rely to a large extent on our online presence to reach consumers, and we offer consumers the opportunity to rate and

comment on our products on our e-commerce websites. Negative commentary or false statements regardingus or our products
may be postedon our e-commerce websites or social media platforms and may be adverse to our reputation or business. Our

target consumers often value readily available information and often act on such information without further investigation and

without regard to the information's accuracy. The harm from such negative or false statements may be immediate without

affording us an opportunity for redress or correction. In addition, we may face claims relating to information that is publishedor

made available through the interactive features of our e-commerce websites. For example,we may receive third-party
complaints that the comments or other content postedby users on our platforms infringe third-party intellectual property rights
or otherwise infringe the legal rights of others. While the Communications Decency Act and Digital Millennium Copyright Act

generallyprotect online service providers from certain claims of copyright infringement or other legal liability for the self-

directed activities of its users, if it were determined that we did not meet the relevant safe harbor requirementsunder either law,

we could be exposedto claims related to advertisingpractices,defamation, intellectual property rights, rights of publicity and

privacy, and personalinjury torts. We could incur significant costs investigatingand defendingsuch claims and, if we are found
liable, significant damages.If any of these events occur, our business, financial condition and results of operationscould be

materially and adverselyaffected.

We also use third-party social media platformsas marketingtools. For example,we maintain Snapchat,Facebook, TikTok,
Instagramand YouTube accounts. As e-commerce and social media platforms continue to rapidly evolve, we must continue to

maintain a presence on these platformsand establish presences on new or emergingpopular social media platforms. If we are

unable to cost-effectively use social media platforms as marketing tools, our ability to acquire new consumers and our financial

condition may suffer. Furthermore, as laws and regulations rapidly evolve to govern the use of these platformsand devices, the

failure by us, our employeesor third parties acting at our direction to abide by applicable laws and regulations in the use of

these platformsand devices could subjectus to regulatory investigations,class action lawsuits, liability, fines or other penalties
and have a material adverse effect on our business, financial condition and result of operations.

In addition, an increase in the use of social media for product promotion and marketing may cause an increase in the burden to

monitor complianceof such materials and increase the risk that such materials could contain problematicproduct or marketing
claims in violation of applicableregulations.

Our business relies heavily on email and other messagingservices, and any restrictions on the sending of emails or

messages or an inability to timely deliver such communications could materially adverselyaffect our net revenue and

business.

Our business is highly dependentupon email and other messagingservices for promotingour brand, productsand e-commerce

platforms.We provide emails and "push" communications to inform consumers of new products, shippingspecialsand other

promotions. We believe these messages are an importantpart of our consumer experience.If we are unable to successfully
deliver emails or other messages to our subscribers, or if subscribers decline to open or read our messages, our business,
financial condition and results of operationsmay be materially adverselyaffected. Changesin how web and mail services

block, organizeand prioritize email may reduce the number of subscribers who receive or open our emails. For example,
Google'sGmail service has a feature that organizesincomingemails into categories(for example,primary, social and

promotions). Such categorizationor similar inbox organizational features may result in our emails being delivered in a less

prominent location in a subscriber's inbox or viewed as "spam" by our subscribers and may reduce the likelihood of that

subscriber readingour emails. Actions by third parties to block, imposerestrictions on or chargefor the delivery of emails or

other messages could also adverselyimpact our business. From time to time, Internet service providers or other third parties
may block bulk email transmissions or otherwise experiencetechnical difficulties that result in our inability to successfully
deliver emails or other messages to consumers.

Changesin the laws or regulationsthat limit our ability to send such communications or imposeadditional requirementsupon

us in connection with sendingsuch communications would also materially adverselyimpact our business. For example,
electronic marketingand privacy requirementsin the EU are highly restrictive and differ greatly from those in the U.S., which

could cause fewer individuals in the EU to subscribe to our marketingmessages and drive up our costs and risk of regulatory
oversightand fines if we are found to be non-compliant.
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Our use of email and other messagingservices to send communications to consumers may also result in legal claims againstus,
which may cause increased expenses, and if successful might result in fines and orders with costly reporting and compliance
obligations or might limit or prohibit our ability to send emails or other messages. We also rely on social networking messaging
services to send communications and to encourage consumers to send communications. Changesto the terms of these social

networking services to limit promotional communications, any restrictions that would limit our ability or our consumers' ability
to send communications through their services, disruptionsor downtime experiencedby these social networking services or

decline in the use of or engagement with social networking services by consumers could materially and adverselyaffect our

business, financial condition and results of operations.

Our business could be negatively impactedby corporate citizenship and sustainability matters.

There is an increased focus from certain investors, providers,consumers, employees,and other stakeholders concerning
corporate citizenshipand sustainabilitymatters. From time to time, we may announce certain initiatives, including goals,
regardingour focus areas, which include environmental matters, packaging,responsiblesourcingand social investments. We

could fail, or be perceivedto fail, in our achievement of such initiatives or goals, or we could fail in accuratelyreporting our

progress on such initiatives and goals. In addition, we could be criticized for the scope of such initiatives or goals or perceived
as not acting responsibly in connection with these matters. Any such matters, or related corporate citizenship and sustainability
matters, could have a material adverse effect on our business, financial condition and results of operations.

Risks related to our securities

Future offerings of debt or equity securities by us may adverselyaffect the market price of our Class A Common Stock and

dilute our stockholders' percentage ownership.

In the future, we may attempt to obtain financing or to further increase our capital resources by issuingadditional shares of our

Class A Common Stock or offering debt or other equity securities, including commercial paper, medium-term notes, senior or

subordinated notes, debt securities convertible into equity or preferredshares. Future acquisitionscould requiresubstantial

additional capital in excess of cash from operations.We may obtain the capital requiredfor acquisitionsthrougha combination

of additional issuances of equity, corporate indebtedness,or cash from operations.

Furthermore, issuingadditional shares of our Class A Common Stock or other equity securities or securities convertible into

equity may dilute the economic and voting rights of existing stockholders or reduce the market price of our Class A Common

Stock or both. Upon liquidation,holders of such debt securities and preferredshares, if issued, and lenders with respect to other

borrowingswould receive a distribution of our available assets prior to the holders of shares of our Class A Common Stock.

Debt securities convertible into equity could be subjectto adjustmentsin the conversion ratio pursuant to which certain events

may increase the number of equity securities issuable upon conversion. Preferred shares, if issued, could have a preferencewith

respect to liquidating distributions or a preferencewith respect to dividend payments that could limit our ability to pay
dividends to the holders of our Class A Common Stock.

Our decision to issue securities in any future offering will dependon market conditions and other factors beyondour control,
which may adverselyaffect the amount, timing, and nature of our future offerings.As a result, holders of our Class A Common

Stock bear the risk that our future offerings may reduce the market price of our Class A Common Stock and dilute their

respectivepercentage ownership.

If securities or industry analystscease to publish research, or publish inaccurate or unfavorable research, about our

business, the price of our Class A Common Stock and trading volume could decline.

The trading market for our Class A Common Stock is influenced in part by the research and reports that securities or industry
analystspublish about us or our business,our market and our competitors.We do not have any control over these analysts.If
industry analystscease coverage of us, the trading price for our Class A Common Stock could be negatively affected. If one or

more of the analystswho cover us downgradeour Class A Common Stock or publish inaccurate or unfavorable research about

our business,our Class A Common Stock price could decline. If one or more of these analystscease coverage of us or fail to

publish reports on us regularly, demand for our Class A Common Stock could decrease,which might cause our Class A

Common Stock price and trading volume to decline.
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Our failure to meet Nasdaq's continued listing requirements could result in a delisting of our Class A Common Stock.

If we fail to satisfy the continued listing requirementsof Nasdaq,such as the corporate governance requirementsor the

minimum closing bid price requirement,Nasdaqmay take steps to delist our Class A Common Stock. Such a delisting would
likely have a negativeeffect on the price of our Class A Common Stock and would impair our stockholders' ability to sell or

purchaseour Class A Common Stock when they wish to do so. In the event of a delisting, we can provide no assurance that any
action taken by us to restore compliancewith the listing requirementswould allow our Class A Common Stock to become listed

again,stabilize the market price or improve the liquidity of our Class A Common Stock, or prevent future non-compliancewith

the continued listing requirementsof Nasdaq.

In addition to potential dilution associated with future offerings of debt or equity securities, we currently have significant
numbers of securities outstanding that may be exercisable for shares of our Class A Common Stock, which may result in

significant dilution to current stockholders and downward pressure on our stock price.

As of March 10, 2025, there were 125,245,176 shares of our Class A Common Stock outstanding.In addition, the potential
conversion of the Notes into shares of our Class A Common Stock represents the issuance of approximately 17,599,686 shares

of our Class A Common Stock. The potential issuance of these shares in the future would result in significant dilution to our

current stockholders and could adverselyaffect both the price of our Class A Common Stock and the terms on which we could

raise additional capital. In addition, the issuance and subsequenttradingof shares of our Class A Common Stock could cause

the supply of our Class A Common Stock available for purchasein the market to exceed the purchasedemand for our Class A

Common Stock. Such supply in excess of demand could cause the market price of our Class A Common Stock to decline.

Our outstanding warrants are accounted for as liabilities and the changes in value of our warrants could have a material

effecton our financial results.

On April 12, 2021, the Acting Chief Accountant and Acting Director of the Division of CorporationFinance of the SEC issued

a Staff Statement on Accounting and ReportingConsiderations for Warrants Issued by SpecialPurposeAcquisition Companies
("SPACs") (the "SEC Staff Statement").The SEC Staff Statement sets forth the conclusion of the SEC's Office of the Chief

Accountant that certain provisions included in the warrant agreements entered into by many SPACs require such warrants to be

accounted for as liabilities measured at fair value, rather than as equity securities, with changesin fair value during each

financial reporting period reported in earnings.As a result of the SEC Staff Statement, we reevaluated the accountingtreatment

of our warrants, and determined to classify the warrants as derivative liabilities measured at fair value, with changesin fair

value each period reportedin earnings.

Accounting Standards Codification ("ASC") 815, Derivatives and Hedging,provides for the remeasurement of the fair value of

such derivatives at each balance sheet date, with a resulting non-cash gain or loss related to the changein the fair value being
recognizedin earningsin the statement of operations.As a result of the recurring fair value measurement, our consolidated
financial statements and results of operationsmay fluctuate quarterly, based on factors that are outside of our control. Due to

the recurring fair value measurement, we expect that we will recognizenon-cash gains or losses on our warrants for each

reporting period that our warrants remain outstandingand that the amount of such gains or losses on our warrants could be

material.

We may be subject to securities litigation, which is expensiveto defendand could divert management'sattention.

In the past, following periodsof market volatility in the price of a company's securities or the reporting of unfavorable news,
security holders have often instituted class action litigation. If the market value of our securities experienceadverse fluctuations

and we become involved in this type of litigation, regardlessof the outcome, we could incur substantial legal costs and our

management'sattention could be diverted from the operationof our business,causingour business to suffer. Any adverse

determination in litigation could also subjectus to significant liabilities.

Actions of activist stockholders could be costly and time-consuming, divert management'sattention and resources, and have

an adverse effect on our business.

While we value open dialogueand input from our stockholders, activist stockholders could take actions that could be costly and

time-consumingto us, disrupt our operations,and divert the attention of our board of directors, management, and employees,
such as public proposalsand requests for potentialnominations of candidates for election to our board of directors, requests to

pursue a strategiccombination or other transaction, or other specialrequests. As a result, we have retained, and may in the

future retain additional services of various professionalsto advise us in these matters, including legal, financial and

communications advisers, the costs of which may negativelyimpact our future financial results. In addition, perceived
uncertainties as to our future direction, strategy, or leadershipcreated as a consequence of activist stockholder initiatives may
result in the loss of potentialbusiness opportunities, harm our ability to attract new or retain existing investors, customers,
directors, employeesor other partners, and cause our stock price to experienceperiodsof volatility or stagnation.
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Item 1B. Unresolved Staff Comments.

None.

Item 1C. Cybersecurity.

CybersecurityRisk Managementand Strategy

We have an enterprise-wide information security program designedto identify, protect, detect and respondto, and manage
reasonablyforeseeable cybersecurity risks and threats. To protect our information systems from cybersecurity threats, we utilize

various security tools that help prevent, identify, escalate, investigate,resolve, and recover from identified vulnerabilities and

security incidents in a reasonablytimely manner. These include, but are not limited to, internal reporting and tools for

monitoring and detectingcybersecuritythreats. We also use third party security tools to help identify, assess, mitigate, and

remediate cybersecuritythreats; however, we cannot guarantee that any third-party tools that we utilize will be successful in all

circumstances, and whether such tools are appropriatefor their level of risk.

We evaluate the risks associated with technologyand cybersecuritythreats and monitor our information systems for potential
weaknesses. We review and test our information technologysystem on an as-needed basis (and at least on an annual basis)and

utilize internal team personnelto evaluate and assess the efficacy of our information technologysystem and enhance our

controls and procedures.The results of these assessments are reportedto our Audit Committee and, from time to time, our

Board of Directors.

Our information technologysystems are equippedto detect directed and non-directed attacks such as viruses and malware that

can lead to interruptions and delays in the sale and service of our Delivery Systemsand Consumables, generalbusiness
operations,as well as loss, misuse of data, or theft of intellectual property, confidential information, and personalinformation
(of third parties,employees,providers,and end consumers).However, as of the date of this report, these incidents have not had

a material impact on our systems or business operations.Any significant disruptionto our business operationsor access to our

systems could lead to a decline in operationaleffectiveness, result in a loss of our providers,and adverselyaffect our business
and results of operation.In addition, a penetrationof our systems or a third party's systems or other misappropriationor misuse
of personal information could subjectus to business, regulatory, litigation, and reputationrisk, which could have a negative
effect on our business, financial condition, and results of operations.For more information about the cybersecurity risks that we

face, see the risk factor entitled, "We are increasinglydependenton information technology,and if we are unable to protect
againstservice interruptions, data corruption,cyber-basedattacks or network security breaches,our operationscould be
disrupted" in Part I, Item 1A Risk Factors in this Annual Report on Form 10-K.

CybersecurityGovernance

Our Board of Directors considers cybersecurity risk as part of its risk oversight function and has delegatedto the Audit
Committee oversight of cybersecurity and other information technologyrisks. The Audit Committee oversees management's
implementationof our cybersecurityprogram.

Managementparticipatesin discussions and updatesthe Audit Committee, as necessary, regarding any material cybersecurity
incident as well as incidents with lesser potential impact.The Audit Committee reports to the full Board of Directors regarding
its activities, including those related to cybersecurity.The full Board of Directors also receives briefings from management on

our cyber risk program on an as-needed basis. Members of our Board of Directors receive presentationson cybersecuritytopics
from our Chief Information Security Officer, internal staff, or external experts as part of the Board of Directors' continuing
education on topics that impact public companies.

Our management team is responsiblefor assessingand managingour material risks from cybersecuritythreats. The team (and
team personnelwho support our information securityprogram)has primary responsibility for our overall cybersecurityprogram
and supervisesboth our internal cybersecuritypersonneland our retained external cybersecuritythird party vendors and

consultants. In addition, our team supervisesefforts to prevent, detect, mitigate, and remediate cybersecurity risks and incidents
throughvarious means, which may include briefings from internal personnel,threat intelligenceand other information obtained
from governmental,public or private sources, including external vendors and consultants engagedby us, and alerts and reports
producedby security tools deployedin the IT environment. The team is led by our Vice President of Technology, who also
currently serves as our Chief Information and Security Officer, and has over 25 years of industry experienceleading IT for

organizationsof similar sizes. Team personnelwho support our information securityprogram have relevant educational and

industry experience,includingholding similar positionsat previous largecompaniesand government entities.
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Item 2. Properties.

Our principal executive offices are located in Long Beach, California, where we lease approximately23,000 square feet of

office space. We also occupy corporate offices, warehouses and/or experiencecenters across the United States,Europe,Asia,
Latin America and Australia.

We lease a 105,000 square foot warehouse that serves as our distribution center, manufacturingfacility, and production
facility in Long Beach, California. Outside of the United States,we also lease several small office spaces in China, Australia,
Spain,France, Germany,the United Kingdom, and Mexico for sales and marketingemployeesin those markets.

We believe our present facilities are suitable and adequatefor our current operatingneeds. We do not own any real

property.

Item 3. Legal Proceedings.

For a descriptionof our material pendinglegal proceedings,see Note 8, Commitments and Contingencies,to our

consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K.

Item 4. Mine Safety Disclosures.

Not Applicable.
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PART II

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities.

Market Information

Our Class A Common Stock is traded on the NasdaqCapital Market under the symbol "SKIN." Prior to May 4, 2021 and

before the completion of the Business Combination by and among VesperHealthcare Acquisition Corp.,Hydrate Merger Sub I,
Inc., Hydrate Merger Sub II, LLC, LCP Edge Intermediate, Inc., the indirect parent of Edge Systems LLC d/b/a The

Hydrafacial Company,and LCP EdgeHoldco, LLC, the Class A Common Stock of VesperHealthcare Acquisition Corp. traded

on Nasdaqunder the ticker symbol "VSPR."

Holders

As of March 10, 2025, there were 42 holders of record of our Class A Common Stock. The actual number of stockholders

of our Class A Common Stock is greater than this number of record holders and includes stockholders who are beneficial

owners, but whose shares of Class A Stock are held in street name by banks, brokers and other nominees.

Dividends

We have not paid any cash dividends on our Class A Common Stock to date. The payment of cash dividends is subject to

the discretion of our Board of Directors and may be affected by various factors, including our future earnings, financial

condition, capital requirements, share repurchaseactivity, current and future planned strategic growth initiatives, levels of

indebtedness and other considerations our Board of Directors deem relevant.

Recent Sales of Unregistered Securities

None.

Issuer Purchases of Equity Securities

None.
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Performance Graph

Comparison of Cumulative Total Return
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The graphabove shows the total stockholder return of an investment of $100 cash on November 20, 2020 (the date our Class A

Common Stock began trading on Nasdaq)through December 31, 2024 for (1) our Class A Common Stock, (2) Standard &

Poor's ("S&P") 500 Index, and (3) the S&P Consumer Discretionary Select Sector Index. All values assume reinvestment of

the full amount of all dividends. The comparisons in the table are required by the SEC and are not intended to forecast or be

indicative of possiblefuture performanceof our Class A Common Stock. This graphshall not be deemed "soliciting material"

or be deemed "filed" for purposes of Section 18 of the ExchangeAct, or otherwise subjectto the liabilities under that section,
and shall not be deemed to be incorporatedby reference into any of our filings under the Securities Act of 1933, as amended

(the "Securities Act"), whether made before or after the date hereof and irrespectiveof any general incorporation languagein

any such filing.

Item 6. [Reserved]
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion should be read in conjunction with the consolidated financial statements and accompanying notes

included in Part II, Item 8 of this Annual Report on Form 10-K. This section of this Annual Report on Form 10-K generally
discusses 2024 and 2023 items and year-to-year comparisons between 2024 and 2023. Discussions of 2022 items and year-to-

year comparisons between 2023 and 2022 are not included in this Annual Report on Form 10-K, and can be found in Part II,
Item 7 of the Company'sAnnual Report on Form 10-K filed on March 12, 2024 under the heading "Management'sDiscussion

and Analysis of Financial Condition and Results of Operations."

Company Overview

The Beauty Health Company is a medtech meets beautycompany that delivers skin health experiencesthat help consumers

reinvent their relationshipwith their skin, bodies and self-confidence. The Companyand its subsidiaries design,develop,
manufacture, market, and sell esthetic technologiesand products.The Company's brands are pioneers:Hydrafacial in

hydradermabrasion;SkinStylusin nanoneedlingand microneedling;and Keravive in scalphealth. Together,with its powerful
global community of estheticians, partners and consumers, the Company is personalizingskin health for all ages, genders,skin

tones, and skin types.

Factors Affecting Our Performance

We remain attentive to economic and geopolitical conditions that may materially impact our business. We continue to

explore and implementrisk mitigation strategiesin the face of these unfolding conditions and remain agile in adoptingto

changingcircumstances. Such conditions have or may have global implicationswhich may impact the future performanceof

our business in unpredictableways.

Business and Macroeconomic Conditions

We continued to execute againstour plan to expandour footprint by selling and placingDelivery Systemsworldwide, drive

Consumables, invest in our community of providers, partners, and consumers, drive brand awareness, and optimize our global
infrastructure. Consumables include serums, solutions, tips, and other Consumables. Although we believe we can be successful

in our current operatingenvironment, various factors may impact our business in unpredictableways such as:

Disruptions in transportationand other supply chain related constraints, such as labor strife in the transportation
industry;
The imposition of tariffs and/or trade restrictions may impact material costs and pricing;
Global economic conditions, including inflation, recession, changesin foreign currency exchangerates, higher interest

rates, and other changesin economic conditions; and

Issues related to older models of Syndeoand our actions to remediate such issues

We may be able to offset cost pressures through increasingthe selling prices of some of our products,increasingvalue

engineeringefforts to optimize product costs, increasingthe diversification of our suppliersand suppliercontracts, increasing
natural foreign currency hedging,as applicable,and reducingdiscretionaryspending.However, our pricing actions could have

an adverse impact on demand, and may in turn, cause our providersto halt or decrease Delivery Systemsand/or Consumables

spending,and our actions may not be sufficient to cover unexpectedincreased costs that we may experience.

Business and macroeconomic factors may also negatively impact, in the short-term or long-term,the globaleconomy, the

beautyhealth industry, our providersand their budgetswith us, our business, the Company'sbrand reputation,financial

condition, and results of operations.We remain attentive to these business and macroeconomic conditions that may materially
impactour business,and we continue to explore and implementreportingand quality management systems and risk mitigation
strategiesin the face of these unfolding conditions to remain agile in adoptingto changingcircumstances.
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China Market

The Companyevaluated its global distribution strategy to align its go-to-marketstrategy with in-market partner capabilities
and market opportunity. The Companyexpects to transition sales in the China market to a distributor partner during the second

quarter of 2025, and as a result, the Company intends to discontinue its direct sales presence in China. The Companyhas not

currently estimated the severance and restructuringand non-cash chargesassociated with these actions. The changein go-to-
market strategy is expectedto be accretive to the Company's long-termprofitability, as reductions in operatingspendare

partially offset by a reduction to revenue.

SyndeoProgram

To stand behind its commitment to its customers and protect the Company'sbrand reputation,in October 2023, the

Company'smanagement decided that, with respect to Syndeodevices, the Companywould only market and sell Syndeo3.0

devices. The Companyprovided, at no cost to the customer, the option of (i) a technician upgradeto their Syndeo1.0 or 2.0

devices to 3.0 standards in the field; or (ii) a replacementSyndeo3.0 device for their existing device (the "SyndeoProgram").
Additionally, the Companyextended the customer's warranty by one year for each system from the date it was either broughtto

the 3.0 standards or the customer received a Syndeo3.0 device.

As a result of the decision to market and sell Syndeo3.0 devices exclusively, the Companydesignatedall Syndeo1.0 and

2.0 builds on-hand as obsolete, resulting in an inventorywrite-down of $19.6 million during the year ended December 31, 2023.

The Companyincurred costs of $24.6 million during the year ended December 31, 2023, associated with the cost to upgradeor

replaceSyndeo1.0 or 2.0 devices during the year. As of December 31, 2023, the Companyaccrued $21.0 million for the

estimated cost for its remediation plan to upgradeor exchangeSyndeodevices. Syndeoinventory write-down and Syndeo
Programchargeswere recognizedin cost of sales for the year ended December 31, 2023. As of December 31, 2024, the Syndeo
Programis complete.

Componentsof our Results of Operations

Net Sales

The Companygenerates revenue throughmanufacturingand selling Delivery Systems.In conjunctionwith the sale of

Delivery Systems,the Companyalso sells its Consumables. Original Consumables are sold solely and exclusively by the

Company(and from authorized retailers)and are available for purchaseseparatelyfrom the purchaseof Delivery Systems.For

both Delivery Systemsand Consumables, revenue is recognizedupon transfer of control to the customer, which generally takes

placeat the point of shipment.

Cost of Sales

Costs of sales primarily consists of Delivery Systemsand Consumables product costs, including the cost of materials, labor

costs, overhead, depreciationand amortization of developedtechnology,shippingand handlingcosts, and the costs associated

with excess and obsolete inventory.

Selling and Marketing

Selling and marketingexpense primarily consists of personnel-relatedexpenses, sales commissions, travel costs, training,
and advertisingexpenses incurred in connection with the sale of our products.Sellingand marketing expense as a percentage of

net sales may fluctuate from period to periodbased on net sales,and the timing of our investments in our sales and marketing
functions may vary in scope and scale over future periods.

Research and Development

Research and developmentexpense primarily consists of personnel-relatedexpenses, tooling and prototype materials,
technology investments, and other expenses incurred in connection with the developmentof new productsand internal

technologies.
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General and Administrative

General and administrative expense primarily consists of personnel-relatedexpenses, credit card and wire fees and

facilities-related costs primarily for our executive, corporate affairs, finance, accounting,legal,human resources, and

information technology ("IT") functions. General and administrative expense also includes fees for professionalservices

principally comprising legal, audit, tax and accountingservices, and insurance.

Interest Expense

Interest expense consists of interest accrued on the Company's Notes and amortization of debt issuance costs relating to the

Notes. The Notes mature on October 1, 2026 and accrue interest at a rate of 1.25% per annum. Debt issuance costs are being
amortized over the term of the Notes using the effective interest method. If the Notes are repurchased,redeemed, or converted

prior to the maturity date, the interest on the Notes would no longer be accrued and the amortization of debt issuance costs

would be accelerated for the portion of the Notes which are repurchased,redeemed, or converted.

Interest Income

Interest income primarily consists of interest earned from investments in money market funds that the Companyclassifies

as cash equivalents.Interest income as a percentage of revenue will fluctuate period to periodalongwith fluctuations in interest

rates, which is not related to normal business operations.

Changein Fair Value of Warrant Liabilities

In October 2020, in connection with Vesper's initial public offering, the Companyissued 9,333,333 warrants to purchase
shares of the Company's Class A common stock at $11.50 per share (the "Private Placement Warrants"), to BLS Investor

GroupLLC, which will expire five years after the Business Combination. The Private Placement Warrants are accounted for as

liabilities on the Consolidated Balance Sheets and are measured at fair value at inceptionand on a recurring basis. The fair

value of the Private Placement Warrants was determined using a Monte Carlo simulation model. Changesin fair value of

warrant liabilities as a percentage of revenue will fluctuate period to period alongwith fluctuations in fair value, which is not

related to normal business operations.

Foreign Currency Transaction Loss (Gain), Net

Foreigncurrency transaction gains and losses are generatedby intercompanybalances and transactions denominated in

other currencies other than the functional currency of the entity. Foreigncurrency transaction gainsand losses as a percentage
of revenue will fluctuate period to period along with fluctuations in exchangerates, which is not related to normal business

operations.

Income Tax (Benefit) Expense

The provision for income taxes consists of income taxes related to federal, state and foreignjurisdictions in which we

conduct business.

Results of Operations

The following tables set forth our consolidated results of operationsin dollars and as a percentage of net sales for the

periodspresented.The period-to-periodcomparisonsof our historical results are not necessarilyindicative of the results that

may be expectedin the future. The results of operationsdata for the years ended December 31, 2024 and December 31, 2023

have been derived from the consolidated financial statements included elsewhere in this Annual Reporton Form 10-K.

Amounts and percentages may not foot due to rounding.
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Comparison of Year Ended December 31, 2024 to Year Ended December 31, 2023

Year Ended December 31,

(Dollars in millions) 2024 % of Net Sales 2023 % of Net Sales

Net sales $ 334.3 100.0 % $ 398.0 100.0 %

Cost of sales 152.0 45.5 242.9 61.0

Gross profit 182.3 54.5 155.1 39.0

Operatingexpenses

Selling and marketing 118.3 35.4 144.5 36.3

Research and development 6.3 1.9 10.1 2.5

General and administrative 125.5 37.5 131.4 33.0

Total operatingexpenses 250.1 74.8 286.0 71.9

Loss from operations (67.8) (20.3) (130.9) (32.9)

Interest expense 10.4 3.1 13.6 3.4

Interest income (16.6) (5.0) (23.2) (5.8)

Other income, net (33.6) (10.0) (5.2) (1.3)

Changein fair value of warrant liabilities (3.1) (0.9) (11.9) (3.0)

Foreigncurrency transaction loss (gain),net 4.6 1.4 (2.4) (0.6)

Loss before provision for income taxes (29.6) (8.8) (101.9) (25.6)

Income tax benefit (0.5) (0.1) (1.8) (0.4)

Net loss $ (29.1) (8.7)% $ (100.1) (25.2)%

Net Sales

Year Ended December 31, Change

(Dollars in millions) 2024 2023 Amount %

Net sales

Delivery Systems $ 125.4 $ 206.6 $ (81.2) (39.3)%

Consumables 208.9 191.4 17.5 9.2%

Total net sales $ 334.3 $ 398.0 $ (63.7) (16.0)%

Percentageof net sales

Delivery Systems 37.5% 51.9%

Consumables 62.5% 48.1%

Total 100.0% 100.0%

Total net sales for the year ended December 31, 2024, decreased $63.7 million, or 16.0%, comparedto the year ended

December 31, 2023. Delivery Systemsnet sales for the year ended December 31, 2024 decreased $81.2 million, or 39.3%,
comparedto the year ended December 31, 2023, with decreases across all regions.The decrease in Delivery Systemsnet sales

reflects a challengingyear-over-year comparisondue to the prior year international launch of Syndeo,which included net sales

from the trade-in program. Delivery Systemsnet sales were also negatively impactedglobally by unfavorable macroeconomic

and credit conditions and as the Companyworks to strengthencustomer confidence in Syndeo.

Consumables net sales for the year ended December 31, 2024, increased $17.5 million, or 9.2%, comparedto the year
ended December 31, 2023. The increase in Consumables sales was primarily attributable to increased placementsof Delivery
Systemsand the adjoiningconsumptionof Consumables during the year ended December 31, 2024.

Cost of Sales, Gross Profit, and Gross Margin

Year Ended December 31, Change

(Dollars in millions) 2024 2023 Amount %

Cost of sales $ 152.0 $ 242.9 $ (90.9) (37.4)%

Gross profit $ 182.3 $ 155.1 $ 27.2 17.5%

Gross margin 54.5 % 39.0 %
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Cost of sales for the year ended December 31, 2024 decreased by $90.9 million, or 37.4%, comparedto the year ended

December 31, 2023. The decrease is primarily due to the absence of chargesand inventory write-downs associated with the

SyndeoProgram of $65.2 million and lower net sales,partially offset by higher inventory related chargesand approximately$8

million of manufacturingoptimization related costs incurred in 2024. Cost of sales for the year ended December 31, 2024

include $28.0 million in chargesfor discontinued, excess, or obsolete inventory, including the write-down of Delivery System
inventory to its net realizable value and the write-off of excess raw materials. Gross margin increased from 39.0% to 54.5%

during the year ended December 31, 2024, primarily due to the prior year's chargesand inventory write-downs associated with

the SyndeoProgram,partially offset by higher inventory related chargesand the manufacturingoptimization related costs.

OperatingExpenses

Selling and Marketing

Year Ended December 31, Change

(Dollars in millions) 2024 2023 Amount %

Selling and marketing $ 118.3 $ 144.5 $ (26.2) (18.1)%

As a percentage of net sales 35.4 % 36.3 %

Selling and marketingexpense for the year ended December 31, 2024 decreased $26.2 million, or 18.1%, comparedto the

year ended December 31, 2023. The decrease is primarily driven by lower personnel-relatedexpenses, including sales

commission expense and lower marketingrelated spend.

Research and Development

Year Ended December 31, Change

(Dollars in millions) 2024 2023 Amount %

Research and development $ 6.3 $ 10.1 $ (3.8) (37.7)%

As a percentage of net sales 1.9% 2.5 %

Research and developmentexpense for the year ended December 31, 2024 decreased $3.8 million, or 37.7%, comparedto

the year ended December 31, 2023. The decrease is primarily driven by lower personnel-relatedexpenses, includingshare-

based compensationexpense.

General and Administrative

Year Ended December 31, Change

(Dollars in millions) 2024 2023 Amount %

General and administrative $ 125.5 $ 131.4 $ (6.0) (4.5)%

As a percentage of net sales 37.5 % 33.0 %

General and administrative expense for the year ended December 31, 2024 decreased $6.0 million, or 4.5%, comparedto

the year ended December 31, 2023. The decrease is primarily driven by lower losses on the sale of assets and software

expenses.

Interest Income, Change in Fair Value of Warrant Liabilities, and Other Income, Net

Year Ended December 31, Change

(Dollars in millions) 2024 2023 Amount %

Interest income $ (16.6) $ (23.2) $ 6.5 (28.2)%

Changein fair value of warrant liabilities $ (3.1) $ (11.9) $ 8.9 (74.3)%

Other income, net $ (33.6) $ (5.2) $ (28.4) N/M

N/M
-

Not meaningful

Interest income for the year ended December 31, 2024 decreased $6.5 million comparedto the year ended December 31,
2023, primarily due to lower average invested balances during the year ended December 31, 2024.

During the year ended December 31, 2024, the Companyrecognizedincome of $3.1 million related to the changein the

fair value of the warrant liabilities, a decrease of $8.9 million, as comparedto income of $11.9 million during the year ended
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December 31, 2023, driven primarily by the fluctuation of the price of the Class A Common Stock underlying the Private

Placement Warrants.

During the year ended December 31, 2024, the Companyrecognizedother income, net of $33.6 million, which includes a

net gain of $33.4 million related to the repurchaseof the Company's Notes. During the year ended December 31, 2023, the

Companyrecognizedother income, net of $5.2 million, which includes $4.9 million related to payments received for the

EmployeeRetention Credit under the Coronavirus Aid, Relief, and Economic Security Act.

Liquidity and Capital Resources

Our primary sources of capitalhave been (i) cash flow from operatingactivities, (ii) net proceedsreceived from the

consummation of the Business Combination, (iii) net proceedsreceived from the Notes, and (iv) net proceedsreceived from the

exercise of public and Private Placement Warrants. As of December 31, 2024, we had cash, cash equivalents,and restricted

cash of $370.1 million.

Our operatingcash flows result primarily from cash received from sales of Delivery Systemsand Consumables, offset

primarily by cash payments made for productsand services, employeecompensation,payment processingand related

transaction costs, operating leases,marketingexpenses, and interest payments for our Notes. Cash received from our customers

and other activities generallycorrespondsto our net sales.

Our sources of liquidity and cash flows are used to fund ongoingoperations,research and developmentprojectsfor new

products,services, and technologies,and provide ongoingsupport services for our providersand customers, including liabilities

associated with the recently completedSyndeoProgram.As part of our business strategy, we occasionallyevaluate potential
acquisitionsof businesses and productsand technologies.Accordingly, a portion of our available cash may be used at any time

for the acquisitionof complementaryproducts,services, or businesses. Such potential transactions may require substantial

capital resources, which may require us to seek additional debt or equity financing. We cannot assure you that we will be able

to successfullyidentify suitable acquisitioncandidates,completeacquisitions,integrateacquiredbusinesses into our current

operations,or expandinto new markets. Furthermore, we cannot provideassurances that additional financingwill be available

to us in any requiredtime frame and on commercially reasonable terms, if at all.

Capitalexpendituresfor property and equipmentand intangibleassets for the year ended December 31, 2024 were $6.8

million. Based on our sources of capital,management believes that we have sufficient liquidity to satisfy our anticipated
working capitalrequirementsfor our ongoingoperationsand obligationsfor at least the next 12 months. However, we will

continue to evaluate our capitalexpenditureneeds based upon factors including but not limited to our rate of revenue growth,
potentialacquisitions,the timing and amount of spendingon research and development,growth in sales and marketing
activities, the timing of new product launches, timing and investments needed for international expansion,the continuing
market acceptance of the Company'sproductsand services, expansion,and overall economic conditions.

We may, from time to time, seek to redeem or repurchaseour outstandingdebt or equity securities through cash purchases
and/or exchangesfor equity or debt, in open-marketpurchases,privately negotiatedtransactions or otherwise. Such repurchases

or exchanges,if any, will be upon such terms and at such prices as we may determine, and will dependon prevailing market

conditions, our liquidity requirements,contractual restrictions, and other factors. For information regardingthe Company's
repurchasesof its Notes during the year ended December 31, 2024, see Note 7, Long-Term Debt, to the Notes to the

Consolidated Financial Statements included elsewhere in this Annual Report on Form 10-K for additional information.

If cash generatedfrom operations is insufficient to satisfy our capitalrequirements,we may have to sell additional equity or

debt securities or obtain expandedcredit facilities to fund our operatingexpenses. The sale of additional equity would result in

additional dilution to our stockholders. Also, the incurrence of additional debt financingwould result in debt service obligations
and the instruments governingsuch debt could provide for operatingand financingcovenants that would restrict our operations.
In the event such additional capital is needed in the future, there can be no assurance that such capitalwill be available to us, or,

if available, that it will be in amounts and on terms acceptableto us. If we cannot raise additional funds when we need or want

them, our operationsand prospects could be negativelyaffected. However, if cash flows from operationsbecome insufficient to

continue operationsat the current level, and if no additional capital were obtained, then management would restructure the

Companyin a way to preserve our business while maintaining expenses within operatingcash flows.
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Notes

On September14, 2021, the Company issued an aggregate of $750.0 million in principal amount of its Notes. The Notes

were issued pursuant to, and are governedby, an indenture dated as of September14, 2021, between the Companyand U.S.

Bank National Association, as trustee (the "Indenture"). The Notes accrue interest at a rate of 1.25% per annum, payablesemi-

annually in arrears on April 1 and October 1 of each year, which beganon April 1, 2022. The Notes will mature on October 1,
2026, unless earlier repurchased,redeemed or converted. Before April 1, 2026, noteholders have the right to convert their Notes

only upon the occurrence of certain events. From and after April 1, 2026, noteholders may convert their Notes at any time at

their election until the close of business on the second scheduled trading day immediatelybefore the maturity date. We will

settle conversions by paying or delivering, as applicable,cash, shares of our Class A Common Stock or a combination of cash

and shares of our Class A Common Stock, at our election. The initial conversion rate is 31.4859 shares of Class A Common

Stock per $1,000 principal amount of Notes, which represents an initial conversion price of approximately$31.76 per share of

Class A Common Stock. See Note 7
-

Long-term Debt, to the Notes to the Consolidated Financial Statements included

elsewhere in this Annual Report on Form 10-K for additional information.

During the year ended December 31, 2024, the Companyrepurchased$192.3 million principal amount of the Notes for

$156.1 million.

Amended and Restated Credit Agreement

On November 14, 2022, the Company,as successor by assumptionto Hydrafacial, a California limited liability company,
entered into an Amended and Restated Credit Agreement (as it may be further amended, restated, supplementedor modified

from time to time, the "Credit Agreement") with JPMorganChase Bank, N.A. (the "Administrative Agent"). The Credit

Agreementprovided the Companywith a $50.0 million revolving credit facility that had a maturity date of November 14, 2027.

On August 6, 2024, the Companyprepaidall obligations and terminated all commitments, liabilities, and other obligations
under the Credit Agreement.There were no material early termination penaltiesincurred in connection therewith, all

outstandingobligationsand commitments under the Credit Agreementwere satisfied and terminated, and all related security
interests and liens securingsuch obligationsand commitments were released.

Known Trends or Uncertainties

The majority of our customers operate within the medical industry (dermatologistsand plastic surgeons),esthetician

industry, and beautyretail industry. Although we have not seen any significantreduction in revenues to date due to

consolidations, we have seen some consolidation in these industries during economic downturns. These consolidations have not

had a negativeeffect on our total net sales; however, should consolidations and downsizing in the industries continue to occur,

those events could adverselyimpact our revenues and earningsgoing forward.

In addition, we continue to face macroeconomic challengessuch as the possibility of recession or financial market

instability, and the impactof any governmentalactions on the economy, such as tariffs and/or trade restrictions. These factors

may adverselyimpactconsumers, business,and government spendingas well as our customers' ability to pay for our products
and services on an ongoingbasis.

If economic and social conditions or the degreeof uncertaintyor volatility worsen, or the adverse conditions previously
described are further prolonged,our revenues could be adverselyaffected. Macroeconomic challengesand credit conditions

have negatively impactedour revenues in 2024. We are continuing to monitor these and other risks that may affect our business

so that we can respondappropriately.Negative trends in our financial performanceor financial condition may result in a

sustained decline in our stock price, which may result in a triggering event necessitatingan interim goodwill impairment
assessment and potentialgoodwill impairment.
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Contractual Obligations and Other Commercial Commitments

The following table summarizes the Company's contractual obligationsand other commercial commitments as of

December 31, 2024. In regardsto future capital expenditures,we intend to use cash-on-hand and cash from operationsto help
satisfy future requirements.

Payments Due by Fiscal Period

(Dollars in millions) Total Less Than 1 1-3 years 3-5 Years More than 5
Year Years

Notes (1) $ 557.7 $
-

$ 557.7 $
-

$
-

Interest on Notes (1) 13.9 7.0 6.9
- -

Operating leases 17.4 5.8 6.6 2.0 3.0

Purchase of inventory, service, and other 30.2 21.8 8.4
- -

Total contractual obligations $ 619.2 $ 34.6 $ 579.6 $ 2.0 $ 3.0

(1) The Notes will mature on October 1, 2026 and are due either in cash or shares of the Company'sClass A Common Stock. From and after

April 1, 2026, noteholders may convert their Notes into shares of Class A Common Stock until the close of business on the second

scheduled tradingday immediatelybefore the maturity date.

Cash Flows

The following table summarizes the activities from our statements of cash flows. Amounts may not foot due to rounding.

Year Ended December 31,

(Dollars in millions) 2024 2023

Cash, cash equivalents,and restricted cash at beginningof period $ 523.0 $ 568.2

Operatingactivities:

Net loss (29.1) (100.1)

Non-cash adjustments 72.6 98.5

Changesin working capital (27.4) 23.4

Net cash providedby operatingactivities 16.1 21.8

Net cash used for investingactivities (6.8) (31.5)

Net cash used for financing activities (158.3) (37.4)

Net changein cash, cash equivalents,and restricted cash (149.0) (47.2)

Effect of foreign currency translation (4.0) 2.0

Cash, cash equivalents,and restricted cash at end of period $ 370.1 $ 523.0

OperatingActivities

Net cash providedby operatingactivities for the year ended December 31, 2024 was $16.1 million, as comparedto $21.8

million for the year ended December 31, 2023. The changein cash providedby operatingactivities was primarily related to

higher working capitalusage and changesin net loss and non-cash adjustments.The current year net loss and non-cash

adjustmentsinclude a net gainof $33.4 million related to the repurchaseof the Company'sNotes. The prior year net loss, non-

cash adjustments,and changesin working capital include the impact of the SyndeoProgramchargesand inventory write-down.

Investing Activities

Net cash used for investing activities for the year ended December 31, 2024 was $6.8 million, as comparedto $31.5 million

for the year ended December 31, 2023. The changein cash used for investingactivities was primarily related to prior year's
asset acquisitionsof Esthetic Medical Inc. and AnacapaAesthetics LLC for $18.5 million.
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Financing Activities

Net cash used for financingactivities for the year ended December 31, 2024 was $158.3 million, as comparedto $37.4

million for the year ended December 31, 2023. The changein cash used for financingactivities was primarily related to the

repurchaseof $192.3 million principal amount of the Company's Notes at a weighted average price equal to 81% for $156.1

million, partially offset by share repurchasesof $30.2 million in the prior year.

Critical Accounting Policies and Estimates

Our discussion and analysisof our financial condition and results of operationsare based upon our consolidated financial

statements, which have been preparedin accordance with GAAP. In preparingthe consolidated financial statements, we make

estimates and judgments that affect the reportedamounts of assets, liabilities, stockholders' equity, revenue, expenses, and

related disclosures. We re-evaluate our estimates on an on-goingbasis. Our estimates are based on historical experienceand on

various other assumptionsthat we believe to be reasonable under the circumstances. Because of the uncertainty inherent in

these matters, actual results may differ from these estimates and could differ based upon other assumptionsor conditions. The

critical accountingpolicies that reflect our more significant judgmentsand estimates used in the preparationof our consolidated

financial statements include those noted below.

Revenue Recognition

Management's Policy: In accordance with ASC 606, Revenue from Contracts with Customers, we determine the amount of

revenue to be recognizedthroughapplicationof the following steps:

Identify the customer contract;

Identify the performanceobligations in the contract;

Determine the transaction price;

Allocate the transaction price to the performanceobligationsin the contract; and

Recognizerevenue as the performanceobligationsare satisfied.

Subjective Estimates and Judgements:The determination of the reduction of the transaction price for noncash consideration

received related to the Company's trade-in program requiresthat we make certain estimates and assumptionsthat affect the

timing and amounts of revenue recognized.We estimate the noncash consideration based on the Company'shistorical

experienceof reselling refurbished Delivery Systems.As a result, the noncash consideration represents the estimated selling
price, less the cost to refurbish the inventory and the expectedmargin to be earned on the refurbishment, along with the

expectedmargin to be earned on the selling effort. The Companyrecognizedrevenue based on the estimated fair value of such

Delivery Systemsfor the years ended December 31, 2023 and 2022 of approximately$17 million and $9 million, respectively.
No trade-in revenue was recognizedfor the year ended December 31, 2024.

Impact if Actual Results Differ from Estimates and Judgements:If changesin market conditions result in reductions in the

estimated resellingprice below its previousestimates, the Companywould decrease its basis in the trade-in Delivery Systemsin

the period in which it made such a determination. During the year ended December 31, 2024, the Companyrecognized
approximately$7 million of inventory chargesrelated to the write-down of trade-in Delivery Systemsto its net realizable value.

If the actual selling price of the refurbished Delivery Systemsare higher than the estimated resellingprice, the difference would

result in an increase in gross profit in the periodsthe refurbished Delivery Systemsare sold.

Goodwill and Intangible Assets

Management'sPolicy: Intangible assets primarily consist of developedtechnology,capitalizedsoftware, customer

relationshipsand trademarks and are amortized on a straight-linebasis over the estimated useful life of the asset. We assess the

impairment of intangibleassets whenever events or changesin circumstances indicate that the carryingamount may not be

recoverable. Goodwill is recorded as the difference between the aggregate consideration paid for an acquisition and the fair

value of the assets acquiredand liabilities assumed. Goodwill is not amortized but is evaluated for impairment at least annually

or more frequently if indicators of impairmentare present or changesin circumstances suggest that impairmentmay exist.
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Subjective Estimates and Judgements:We will use industry acceptedvaluation models to estimate the fair value for

impairmenttesting.The fair value calculation requiressignificantjudgments in determiningthe assets' fair value. The key
estimates and factors used in the valuation models may include, as applicable,revenue growth rates and profit marginsbased on

internal forecasts,weightedaverage cost of capitalused to discount future cash flows, comparablemarket multiples for the

industry segment, and historical operatingtrends. Certain future events and circumstances, including deterioration of market

conditions, higher cost of capital, a decline in actual and expectedconsumer consumptionand demands, could result in changes
to these assumptionsand judgments.If these assumptionsdiffer materially from future results, we may record impairment
chargesin the future.

Impact if Actual Results Differ from Estimates and Judgements:Changesin qualitative factors assessed,changesto

assumptionsused in the impairmenttest, selection and weighting of the various fair value techniques,and downturns in

economic or business conditions, could have a significant adverse impact on the carrying value of goodwill and intangible
assets and could result in impairmentlosses which could have a material impact on our financial condition and earnings.

Inventories

Management'sPolicy: Inventories are stated at the lower of cost (determinedusing the average cost method which

approximatesthe first-in, first-out method)or net realizable value.

Subjective Estimates and Judgements:Obsolete inventory or inventory in excess of management'sestimated usage is

written-down to its estimated net realizable value. Inherent in the net realizable value are management'sestimates related to

economic trends, future demand for products,and technologicalobsolescence of our products.

Impact if Actual Results Differ from Estimates and Judgements:If the assumptionsaround future demand for our inventory

are more optimistic than actual future results, the net realizable value calculated using these assumptionsmay be overstated,
resulting in an overstatement of the inventory balance.

Income Taxes

Management'sPolicy: We use the asset-and-liabilitymethod for income taxes. Under this approach,deferred tax assets and

liabilities arise from differences between the financial statement carrying amounts and tax bases of assets and liabilities, as well

as operating loss and tax credit carryforwards. These are measured using enacted tax rates expected to be in effect when the

differences reverse. Any changein tax rates is recognizedin income in the period of enactment.

SubjectiveEstimates and Judgements:We assess the need for valuation allowances to reduce deferred tax assets to

amounts that are more likely than not to be realized. This requiressignificantjudgment.As of December 31, 2024, due to

cumulative pre-tax losses, we do not rely on projectedincome to support the realization of deferred tax assets. Instead, we

consider the reversal of taxable temporary differences as a source of income for realizing these assets.

For uncertain tax positions,we evaluate whether they meet the "more-likely-than-not" threshold for sustainingupon
examination by tax authorities. Positions that do not meet this threshold are recorded as a tax expense. We reassess these

positionsbased on changesin facts, tax law interpretations,audit outcomes, or statute expirations.Interest and penaltiesrelated

to unrecognizedtax benefits are recorded in income tax expense.

Impact if Actual Results Differ from Estimates and Judgments:While we believe our estimates and judgmentsare

reasonable, actual results may differ. If we are unable to realize all or part of our deferred tax assets or if a tax position is

overturned by a taxing authority, we may need to adjust the valuation allowance, affecting income tax expense and potentially

our earnings.
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Warrant Liabilities

Management's Policy: We classify the Private Placement Warrants as liabilities on our Consolidated Balance Sheets as

these instruments are precluded from being indexed to our own stock given the terms allow for a settlement adjustmentthat

does not meet the scope of the fixed-for-fixed exception in ASC 815, Derivatives and Hedging. The Private Placement

Warrants were initially measured at fair value at inception and are subsequentlyadjusted to fair value at each subsequent
reporting date. The value of the Private Placement Warrants was determined at year end using the Monte Carlo simulation

model. Changesin the fair value of these instruments are recognizedwithin the Consolidated Statements of Comprehensive
Income Loss.

SubjectiveEstimates and Judgements:The valuation techniquerequiresassumptionsand judgementaround the inputs to be

used. Specifically, there is a high degreeof subjectivity and judgement in evaluating the determination of the expectedshare

price volatility inputs used in the Monte Carlo simulation model for the warrant derivative liability. Historical, implied, and

peer group volatility levels provide a range of possibleexpectedvolatility inputsand the fair value estimates are sensitive to the

expectedvolatility inputs.

Impact if Actual Results Differ from Estimates and Judgments:Changesaround share price volatility and assumptionsand

inputs used in the Monte Carlo simulation model can result in an increase or decrease in fair value which can substantially
impact the outstanding liability and the change in fair value of warrant liabilities on the Consolidated Statements of

ComprehensiveLoss.

SyndeoProgram Reserves

Management's Policy: The Companyaccrues for the estimated cost for its remediation plan to upgradeor exchange
customer Syndeodevices to meet the Syndeo3.0 device standard. The cost of the remediation program has been recognizedin

cost of sales, and is based on the Company'sestimates of the cost to upgradeor exchangecustomer devices.

SubjectiveEstimates and Judgements:The accrued cost includes significant judgmentsregardingcustomer response rates,
the assumed method of remediation, and the cost of remediation, which include considerations such as the material and labor

costs of upgradesand the manufacturing and logistics costs for replacementdevices. As of December 31, 2023, the Company
accrued $21.0 million for the estimated cost for its remediation plan to upgradeor exchangeSyndeodevices. As of December

31, 2024, the SyndeoProgram is complete.

Recent Accounting Pronouncements

See Note 2
-

Summaryof SignificantAccounting Policies to the Notes to Consolidated Financial Statements included

elsewhere in this Annual Report on Form 10-K for a discussion about new accountingpronouncements adoptedand not yet
adopted.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

Interest Rate Risk

Our exposure to changesin interest rates relates primarily to our investment portfolio. We monitor our cost of borrowing,
taking into account our funding requirements,and our expectationsfor short-term rates in the future. While we are exposedto

global interest rate fluctuations, we are most affected by fluctuations in U.S. interest rates. Changesin U.S. interest rates affect

the interest earned on our cash, cash equivalents,restricted cash and marketable securities and the fair value of those securities.

Our investment policy and strategy are focused on the preservationof capitaland supportingour liquidity requirements.
We use a combination of internal and external management to execute our investment strategy and achieve our investment

objectives.We typically invest in highly rated securities, with the primary objectiveof minimizing the potentialrisk of principal
loss. Our investment policy generallyrequiressecurities to be investment gradeand limits the amount of credit exposure to any

one issuer. To provide a meaningfulassessment of the interest rate risk associated with our investment portfolio, we performed

a sensitivity analysisto determine the impacta changein interest rates would have on the value of the investment portfolio
assuminga 100 basis point parallelshift in the yield curve. If a hypothetical 100 basis points increase was appliedto our

investment positionsat the balance sheet date, it would result in approximately$3 million and $5 million increase in the fair

market value of the portfolio as of December 31, 2024 and 2023, respectively.
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Our debt obligations related to the Notes are long-term in nature with fixed interest rates.

Foreign Currency Risk

Our reporting currency is the U.S. dollar. Due to our international operations,we have foreign currency risks related to

revenue and operatingexpenses denominated in currencies other than the U.S. dollar, primarily the Euro, Chinese renminbi,
British poundsterling, Mexican peso, and Australian dollar. Our international sales contracts are primarily denominated in the

local currency of the customer making the purchase.In addition, a portion of our operatingexpenses are incurred outside the

United States and are denominated in foreign currencies. Increases in the relative value of the U.S. dollar to other currencies

(e.g.,unfavorable movement in the exchangerate between the U.S. dollar and the currencies in which we conduct sales in

foreign countries)will negativelyaffect our revenue and net operatingresults as expressedin U.S. dollars. For the purpose of

analyzingforeign currency exchangerisk, we considered the historical trends in foreign currency exchangerates and

determined that it was reasonablypossiblethat adverse changesin exchangerates of 10% could be experienced.If an adverse

10% foreign currency exchangerate changewas applied to total monetary assets and liabilities denominated in currencies other

than the functional currencies at the balance sheet date, it would have resulted in an adverse effect on income before income

taxes of approximately$6 million and $8 million for the years ended December 31, 2024 and 2023, respectively.

We have experiencedand may continue to experiencefluctuations in net loss as a result of foreigncurrency transaction

gains or losses related to remeasuringmonetary asset and liability balances denominated in currencies other than the functional

currency of the entities in which they are recorded. We have not engagedin the hedgingof foreign currency transactions to

date, althoughwe may choose to do so in the future.

While we are not currently contractuallyobligatedto pay increased costs due to changesin exchangerates, to the extent

that exchangerates move unfavorably for our suppliers,they may seek to pass these additional costs on to us, which could have

a material impact on our gross margins.Our operatingresults and cash flows are, therefore, subjectto fluctuations due to

changesin foreign currency exchangerates.

Inflation Risk

Inflation has the potential to adverselyaffect our liquidity, business, financial condition, and results of operationsby
increasingour overall cost structure, particularly if we are unable to achieve commensurate increases in the prices we charge

our customers. The existence of inflation in the economy has resulted in, and may continue to result in, higher interest rates and

capital costs, shippingcosts, supplyshortages,increased costs of labor, weakeningexchangerates, and other similar effects.

While it is difficult to accurately measure the impact of inflation due to the imprecisenature of the estimates required,we have

experiencedthe effects of inflation during the periods covered by this Annual Report on Form 10-K on our results of operations
and financial condition, and we expect to experienceother effects, such as additional cost increases in the near future if inflation

continues to persist.Additionally, because we purchasematerials from our suppliers,we may be adverselyimpactedby their

inability to adequatelymitigate inflationary, industry, or economic pressures.

Furthermore, althoughwe may take measures to mitigate the impact of this inflation, if these measures are not effective,

our business,financial condition, results of operations,and liquidity could be materially adverselyaffected. Even if such

measures are effective, there could be a difference between the timing of when these beneficial actions impact our results of

operationsand when the cost of inflation is incurred.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and the Board of Directors of The Beauty Health Company

Opinion on the Financial Statements

We have audited the accompanyingconsolidated balance sheets of The BeautyHealth Companyand its subsidiaries (the
"Company")as of December 31, 2024 and 2023, the related consolidated statements of comprehensiveincome (loss),
stockholders' equity, and cash flows, for each of the three years in the period ended December 31, 2024, and the related notes

(collectively referred to as the "financial statements").In our opinion, the financial statements present fairly, in all material

respects, the financial position of the Companyas of December 31, 2024 and 2023, and the results of its operationsand its cash

flows for each of the three years in the period ended December 31, 2024, in conformity with accountingprinciplesgenerally
acceptedin the United States of America.

We have also audited, in accordance with the standards of the Public CompanyAccounting OversightBoard (United States)
(PCAOB), the Company'sinternal control over financial reporting as of December 31, 2024, based on criteria established in

Internal Control
-

IntegratedFramework (2013) issued by the Committee of SponsoringOrganizationsof the Treadway
Commission and our report dated March 12, 2025, expressedan adverse opinion on the Company'sinternal control over

financial reportingbecause of a material weakness.

Basis for Opinion

These financial statements are the responsibility of the Company'smanagement. Our responsibility is to express an opinion on

the Company'sfinancial statements based on our audits. We are a public accountingfirm registeredwith the PCAOB and are

requiredto be independentwith respect to the Companyin accordance with the U.S. federal securities laws and the applicable
rules and regulationsof the Securities and ExchangeCommission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the

audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to

error or fraud. Our audits included performingproceduresto assess the risks of material misstatement of the financial

statements, whether due to error or fraud, and performingproceduresthat respondto those risks. Such proceduresincluded

examining, on a test basis, evidence regardingthe amounts and disclosures in the financial statements. Our audits also included

evaluating the accountingprinciplesused and significant estimates made by management, as well as evaluating the overall

presentationof the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current-periodaudit of the financial statements that

was communicated or requiredto be communicated to the audit committee and that (1) relates to accounts or disclosures that

are material to the financial statements and (2) involved our especiallychallenging,subjective,or complexjudgments.The

communication of critical audit matters does not alter in any way our opinion on the financial statements, taken as a whole, and

we are not, by communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the

accounts or disclosures to which it relates.

Inventories
-

Provision for obsolete and excess inventory
-

Refer to Notes 2 and 3 to the financial statements

Critical Audit Matter Description

Inventories are stated at the lower of cost or net realizable value. The Companyestimates the net realizable value and makes a

provision as necessary based on economic trends, future demand for products,and technologicalobsolescence to value goods
that are obsolete or in excess. As of December 31, 2024, the Company's inventories balance was $69.1 million.

We identified the provision for obsolete and excess inventories as a critical audit matter because of the significantjudgment
requiredby management in developingits assumptionsabout future demand, selling prices and market conditions. Testing
management'sassumptionsand estimates used in calculatingthe provision requireda high degreeof auditor judgmentand the

use of more experiencedaudit professionals.
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How the Critical Audit Matter Was Addressed in the Audit

Our audit proceduresrelated to testing the provision for obsolete and excess inventories included the following, among others:

We observed the physical condition of inventories during physical inventory counts.

We performeda retrospectivereview on the prior year provision for obsolete and excess inventories by considering
current year write-off activity.

We comparedon-hand inventories to current year sales to assess the projectedfuture demand and to identify potential
indicators of excess inventory.

For a sampleof inventoryproducts,we estimated the future demand based on historical usage, and comparedthe

projectedsell through to the quantity on hand, including consideration of expiration dates, if applicable.

We corroborated the assumptionswith individuals outside of the accountingdepartmentto identify whether any
changesin the business would impact the future demand, selling prices,market conditions and technological
obsolescence.

/s/ Deloitte & Touche LLP

Los Angeles,California

March 12, 2025

We have served as the Company'sauditor since 2020.
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THE BEAUTY HEALTH COMPANY

CONSOLIDATED BALANCE SHEETS

(in thousands, except for share amounts)

December 31, 2024 December 31, 2023

ASSETS

Current assets:

Cash, cash equivalents,and restricted cash $ 370,063 $ 523,025

Accounts receivable, net of allowances for estimated credit losses of $9,597
and $6,604 at December 31, 2024 and December 31, 2023, respectively 27,643 54,697

Inventories 69,113 91,321

Income tax receivable 818 332

Prepaidexpenses and other current assets 9,487 28,877

Total current assets 477,124 698,252

Property and equipment,net 5,978 14,226

Right-of-useassets, net 13,590 12,120

Intangible assets, net 47,512 62,123

Goodwill 123,499 125,818

Deferred income tax assets, net 3,894 531

Other assets 14,086 16,043

TOTAL ASSETS $ 685,683 $ 929,113

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:

Accounts payable $ 21,941 $ 44,768

Accrued payroll-relatedexpenses 17,636 22,028

Lease liabilities, current 5,147 4,598

Income tax payable 3,426 2,759

SyndeoProgram reserves
-

21,009

Other accrued expenses 20,002 19,846

Total current liabilities 68,152 115,008

Lease liabilities, non-current 10,813 9,319

Deferred income tax liabilities, net 396 702

Warrant liabilities 488 3,555

Convertible senior notes, net 552,198 738,372

Other long-term liabilities 1,833 2,767

Total liabilities 633,880 869,723

Commitments (Note 8)

Stockholders' equity:

Class A Common Stock, $0.0001 par value; 320,000,000 shares authorized;
124,924,185 and 122,899,002 shares issued and outstandingat
December 31, 2024 and December 31, 2023, respectively 12 12

Additional paid-incapital 566,709 541,281

Accumulated other comprehensiveloss (6,953) (3,036)

Accumulated deficit (507,965) (478,867)

Total stockholders' equity 51,803 59,390

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 685,683 $ 929,113

The accompanyingnotes are an integralpart of these consolidated financial statements.
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THE BEAUTY HEALTH COMPANY

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(in thousands, except for share and per share amounts)

Year Ended December 31,

2024 2023 2022

Net sales $ 334,294 $ 397,991 $ 365,876

Cost of sales 151,998 242,878 117,097

Gross profit 182,296 155,113 248,779

Operatingexpenses:

Selling and marketing 118,311 144,496 160,076

Research and development 6,296 10,102 8,444

General and administrative 125,463 131,432 106,100

Total operatingexpenses 250,070 286,030 274,620

Loss from operations (67,774) (130,917) (25,841)

Interest expense 10,412 13,649 13,392

Interest income (16,644) (23,173) (9,175)

Other (income) expense, net (33,563) (5,200) 1,650

Changein fair value of warrant liabilities (3,067) (11,919) (78,343)

Foreigncurrency transaction loss (gain), net 4,638 (2,385) 1,296

(Loss) income before provision for income taxes (29,550) (101,889) 45,339

Income tax (benefit) expense (452) (1,773) 1,115

Net (loss) income (29,098) (100,116) 44,224

Comprehensive(loss) income, net of tax:

Foreigncurrency translation adjustments (3,917) 1,494 (3,273)

Comprehensive (loss) income $ (33,015) $ (98,622) $ 40,951

Net (loss) income per share

Basic $ (0.23) $ (0.76) $ 0.30

Diluted $ (0.36) $ (0.76) $ (0.23)

Weightedaverage common stock outstanding

Basic 123,827,372 131,680,605 147,554,090

Diluted 142,492,575 131,680,605 148,506,312

The accompanyingnotes are an integral part of these consolidated financial statements.
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THE BEAUTY HEALTH COMPANY
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(inthousands,exceptfor share amounts)

Accumulated
otherCommonStock Additional Paid- ComprehensiveAccumulated Total Stockholders'

Shares Amount in Capital Loss Deficit Equity
BALANCE,December31,2021 150,598,047$ 16 $ 722,250$ (1,257)$ (422,975)$ 298,034

Net income
- - - -

44,224 44,224
Repurchaseandretirementof common stock (18,759,243) (2) (159,998)

- -

(160,000)
Equityforwardcontract in connectionwith acceleratedsharerepurchase

- -

(40,000)
- -

(40,000)
Issuanceof common stock in connectionwith assetacquisition 28,733

-

500
- -

500

Issuanceof common stockpursuantto equitycompensationplan 409,565
- - - - -

Shareswithheldfor tax withholdingson vestedstockawards (62,407)
-

(927)
- -

(927)
Share-basedcompensation

- -

28,495
- -

28,495
Foreigncurrencytranslationadjustment

- - -

(3,273)
-

(3,273)
BALANCE,December31,2022 132,214,695$ 14 $ 550,320$ (4,530)$ (378,751)$ 167,053

Net loss
- - - -

(100,116) (100,116)
Repurchaseandretirementof common stock (10,350,749) (2) (30,455)

- -

(30,457)
Acceleratedsharerepurchasepayment

- -

(2,240)
- -

(2,240)
Issuanceof common stock in connectionwith asset acquisition 109,625

-

1,310
- -

1,310
Issuanceof common stockpursuantto equitycompensationplan 1,039,176

- - - - -

Issuanceof common stockrelatingto employeestockpurchaseplan 241,342
-

3,036
- -

3,036
Shareswithheldfor tax withholdingson vestedstockawards (355,087)

-

(3,234)
- -

(3,234)
Share-basedcompensation

- -

22,544
- -

22,544
Foreigncurrencytranslationadjustment

- - -

1,494
-

1,494
BALANCE,December31,2023 122,899,002$ 12 $ 541,281$ (3,036)$ (478,867)$ 59,390

Net loss
- - - -

(29,098) (29,098)
Issuanceof common stockpursuantto equitycompensationplan 2,407,671

- - - - -

Issuanceof common stockrelatingto employeestockpurchaseplan 373,245
-

629
- -

629
Shareswithheldfor tax withholdingson vestedstockawards (755,733)

-

(1,897)
- -

(1,897)
Share-basedcompensation

- -

26,696
- -

26,696
Foreigncurrencytranslationadjustment

- - -

(3,917)
-

(3,917)
BALANCE,December31,2024 124,924,185$ 12 $ 566,709$ (6,953)$ (507,965)$ 51,803

The accompanyingnotes are an integralpartof theseconsolidatedfinancialstatements.
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THE BEAUTY HEALTH COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Year Ended December 31,

2024 2023 2022

Cash flows from operating activities:

Net (loss) income $ (29,098) $ (100,116) $ 44,224

Adjustmentsto reconcile net (loss) income to net cash from operatingactivities

Share-based compensation 26,696 22,544 28,495

Amortization of intangibleassets 19,537 20,907 14,852

Depreciationof property and equipment 9,940 11,332 7,164

Amortization of other assets 4,203 2,436 857

Amortization of debt issuance costs 3,319 4,229 4,229

Inventory write-down 28,041 18,272 5,144

Syndeoinventory write-down
-

19,568
-

Provision for estimated credit losses 5,134 5,153 1,622

Changein fair value of warrant liabilities (3,067) (11,919) (78,343)
Gain on repurchaseof convertible senior notes, net (33,411)

- -

Deferred income taxes (3,748) (1,079) (1,787)

Other, net 15,981 7,067 12,210

Changesin operatingassets and liabilities:

Accounts receivable 20,804 16,520 (32,025)

Inventories (10,500) (22,617) (84,363)

Prepaidexpenses, other current assets, and income tax receivable 15,479 (6,951) (13,847)

Accounts payable,accrued expenses, and income tax payable (43,776) 44,001 (2,954)

Other, net (9,400) (7,597) (12,078)

Net cash providedby (usedfor) operatingactivities 16,134 21,750 (106,600)
Cash flows from investing activities:

Cash paid for intangibleassets (6,038) (9,224) (6,547)

Cash paid for property and equipment (756) (3,825) (10,847)
Cash paid for asset acquisitions

-

(18,458) (1,475)

Net cash used for investingactivities (6,794) (31,507) (18,869)
Cash flows from financing activities:

Repurchaseof convertible senior notes (156,082)
- -

Paymentof tax withholdings on vested stock awards (1,957) (3,234) (927)

Repurchaseof common stock
-

(30,155) (160,000)

Advanced payment for equity forward contract
- -

(40,000)

Paymentof accelerated share repurchases
-

(2,240)
-

Paymentof contingentconsiderations related to acquisitions
-

(1,819) (4,315)
Other, net (302)

- -

Net cash used for financing activities (158,341) (37,448) (205,242)

Net changein cash,cash equivalents,and restricted cash (149,001) (47,205) (330,711)
Effect of foreigncurrency translation on cash (3,961) 2,033 (2,978)
Cash,cash equivalents,and restricted cash beginningof period 523,025 568,197 901,886

Cash,cash equivalents,and restricted cash end of period $ 370,063 $ 523,025 $ 568,197

Supplemental disclosures of cash flow information and non-cash investing
activities:

Cash paid for interest $ 8,014 $ 9,375 $ 9,818

Cash paid (received)for income taxes 2,801 2,269 (1,339)
Class A Common Stock issued for asset acquisition

-

1,310 500

The accompanyingnotes are an integral part of these consolidated financial statements
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THE BEAUTY HEALTH COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1
-

Description of Business

The Beauty Health Company (the "Company" or "we") is a medtech meets beautycompany that delivers skin health

experiencesthat help consumers reinvent their relationship with their skin, bodies, and self-confidence. The Company and its

subsidiaries design,develop,manufacture, market, and sell esthetic technologiesand products.The Company's brands are

pioneers:Hydrafacial in hydradermabrasion;SkinStylus in nanoneedlingand microneedling;and Keravive in scalphealth.

Together,with its powerful global community of estheticians,partners, and consumers, the Company is personalizingskin

health for all ages, genders,skin tones, and skin types.

Historical Information

The Company(f.k.a. VesperHealthcare Acquisition Corp.) was incorporatedin the State of Delaware on July 8, 2020. On

May 4, 2021, we consummated the business combination pursuant to that certain Agreementand Plan of Merger, dated

December 8, 2020, by and among VesperHealthcare Acquisition Corp. ("Vesper Healthcare"),Hydrate Merger Sub I, Inc.

("Merger Sub I"), Hydrate Merger Sub II, LLC ("Merger Sub II"), LCP Edge Intermediate, Inc., the indirect parent of

HydraFacialLLC, f.k.a. EdgeSystemsLLC ("Hydrafacial"), and LCP EdgeHoldco, LLC ("LCP," or "Former Parent," and, in

its capacity as the stockholders' representative,the "Stockholders' Representative")(the "Merger Agreement"), which provided
for: (a) the merger of Merger Sub I with and into Hydrafacial,with Hydrafacialcontinuing as the surviving corporation (the
"First Merger"), and (b) immediately following the First Merger and as part of the same overall transaction as the First Merger,
the merger of Hydrafacialwith and into Merger Sub II, with Merger Sub II continuing as the surviving entity (the "Second

Merger" and, togetherwith the First Merger, the "Mergers" and, togetherwith the other transactions contemplatedby the

Merger Agreement, the "Business Combination").As a result of the First Merger, the Companyowns 100% of the outstanding

common stock of Hydrafacialand each share of common stock and preferredstock of Hydrafacial was cancelled and converted

into the right to receive a portion of the consideration payablein connection with the Mergers. As a result of the Second

Merger, the Companyowns 100% of the outstandinginterests in Merger Sub II. In connection with the closing of the Business

Combination (the "Closing"), the Companyowns, directly or indirectly, 100% of the stock of Hydrafacial and its subsidiaries

and the stockholders of Hydrafacial as of immediatelyprior to the effective time of the First Merger (the "Hydrafacial
Stockholders")hold a portion of the Company'sClass A common stock, par value $0.0001 per share (the "Class A Common

Stock").

Note 2
-

Summary of Significant Accounting Policies

Principles of Consolidation and Basis of Presentation

The Consolidated Financial Statements in this Annual Report on Form 10-K are presentedin accordance with accounting
principles generallyacceptedin the United States of America ("GAAP") and include the Company'sconsolidated domestic and

international subsidiaries. Intercompanyaccounts and transactions have been eliminated.

Use of Estimates

In preparing its consolidated financial statements in conformity with GAAP, the Companymakes assumptions,estimates,
and judgmentsthat affect the reportedamounts of assets and liabilities and disclosure of contingent assets and liabilities at the

dates of the consolidated financial statements and the reportedamounts of net sales and expenses during the reportedperiods.
On an ongoing basis, the Companyevaluates its estimates, including, among others, those related to revenue related reserves,
allowance for estimated credit losses, the realizability of inventory, fair value measurements including common stock and

warrant liabilities, useful lives of property and equipment,goodwill and finite-lived intangibleassets, accountingfor income

taxes, stock-based compensationexpense and commitments and contingencies.The Company'sestimates are based on

historical experienceand on its future expectationsthat are believed to be reasonable. The combination of these factors forms

the basis for makingjudgmentsabout the carrying values of assets and liabilities that are not readily apparent from other

sources. Actual results may differ from current estimates and those differences may be material.
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Cash and Cash Equivalents

All highly liquid investments, including credit card receivables due from banks, with original maturities of 90 days or less at

date of purchase,are reported at fair value and are considered to be cash equivalents.The balances of cash at financial
institutions may exceed the federally insured limit.

Accounts Receivable

Accounts receivable primarily arise out of productpurchasesby customers and from various distribution channels. Typical
payment terms provide that customers pay within less than a year of the invoice. The allowance for estimated credit losses

represents management'sbest estimate of probablecredit losses in accounts receivable. The allowance is based upon a number

of factors, including the length of time accounts receivable are past due, the Company'sprevious loss history, the specific
customer's ability to pay its obligation and any other forward-looking data regardingcustomers' ability to pay which may be

available, and other qualitative factors. Receivables are written off againstthe allowance when management believes that the

amount receivable will not be recovered.

Inventories

Inventories are stated at the lower of cost (determinedusing the average cost method which approximatesthe first-in, first-

out method) or net realizable value. Obsolete inventory or inventory in excess of management'sestimated usage is written-

down to its estimated net realizable value. Inherent in the net realizable value are management'sestimates related to economic

trends, future demand for products,and technologicalobsolescence of our products.Cost is determined using weighted average

costs, and includes all costs incurred to deliver inventory to the Company'sdistribution centers including freight, non-

refundable taxes, duty, and other landing costs.

The Companyperiodically reviews its inventories and makes a provision as necessary to appropriatelyvalue goodsthat are

obsolete or in excess, have quality issues, or are damaged.The amount of the provision is equalto the difference between the

cost of the inventory and its net realizable value based upon assumptionsabout product quality, damages,future demand,
selling prices,and market conditions. If changesin market conditions result in reductions in the estimated net realizable value

of its inventory below its previousestimate, the Companywould decrease its basis in the inventory in the period in which it

made such a determination.

Property and Equipment

Property and equipment is stated at cost less accumulated depreciation.Repairand maintenance costs are expensedas

incurred. Depreciation commences when an asset is ready for its intended use. Depreciation is recorded on a straight-linebasis

over each asset's estimated useful life. Leasehold improvementsare depreciatedon a straight-linebasis over the lesser of the

length of the lease or the estimated useful life of the improvement.

Leased Property and Equipment

Right-of-useassets and lease liabilities are recognizedat the lease commencement date based on the present value of lease

payments over the lease term. The Companyuses an incremental borrowingrate to determine the present value of lease

payments as the rate implicit in the lease is generallynot readily determinable. The Companyexcludes right-of-useassets and

lease liabilities for leases with an initial term of 12 months or less from the balance sheet,and combines lease and non-lease

components for property leases,which primarily relate to ancillary expenses such as common area maintenance expenses,

property taxes, and management fees. The Companydetermines if an arrangement is a lease at inception by assessingwhether it

conveys the right to control the use of an identified asset for a periodof time in exchangefor consideration. Renewal and

termination options are included in the lease term when it is reasonablycertain that the Companywill exercise the option.
Certain of these leases include escalation clauses that adjustrental expense to reflect changesin price indices, as well as

renewal and termination options.Operatinglease costs are recognizedon a straight-linebasis over the lease term.

Intangible Assets

Intangible assets primarily consist of developedtechnology,capitalizedsoftware, customer relationshipsand trademarks

and are amortized on a straight-line basis over the estimated useful life of the asset.

95



Impairment of Long-lived Assets

Long-lived assets, including property and equipment,right-of-useassets, and intangible assets with finite lives are

evaluated for impairmentwhen the occurrence of events or a changein circumstances indicates that the carrying value of the

assets may not be recoverable as measured by comparingtheir carrying value to the estimated undiscounted future cash flows

generatedby their use and eventual disposition. Impaired assets are recorded at fair value, determined principally by
discounting the future cash flows expectedfrom their use and eventual disposition.Reductions in asset values resulting from

impairmentvaluations are recognizedin income in the period that the impairment is determined.

Goodwill

Goodwill is recorded as the difference, if any, between the aggregate consideration paid for an acquisitionand the fair

value of the assets acquiredand liabilities assumed. Goodwill is not amortized but is evaluated for impairmentat least annually

or more frequently if indicators of impairmentare present or changesin circumstances suggest that impairmentmay exist. The

Companyhas one reporting unit and management evaluates the carrying value of the Company'sgoodwill annually in the

fourth quarter of its fiscal year or whenever events or changesin circumstances indicate that an impairmentmay exist.

When testinggoodwill for impairment,management has the option of first performing a qualitative assessment to

determine whether it is more likely than not that the fair value of a reporting unit is less than its carrying amount as the basis to

determine if it is necessary to perform a quantitativegoodwill impairmenttest. In performing the qualitative assessment,

management considers the extent to which unfavorable events or circumstances identified, such as changesin economic

conditions, industry and market conditions or company specific events, could affect the comparisonof the reportingunit's fair

value with its carrying amount. If management concludes that it is more likely than not that the fair value of the reportingunit is

less than its carrying amount, management is requiredto perform a quantitative impairment test.

Quantitative impairmenttesting for goodwill is based upon the fair value of the reportingunit as comparedto its carrying
value. The impairment loss recognizedwould be the difference between the reportingunit's carrying value and fair value in an

amount not to exceed the carrying value of the reportingunit's goodwill. Testinggoodwill for impairmentrequiresmanagement
to estimate fair value of the reporting unit usingsignificantestimates and assumptions.The assumptionsmade will impact the

outcome and ultimate results of the testing.Managementwill use industry acceptedvaluation models and set criteria that are

reviewed and approvedby various levels of management and, in certain instances, we will engage independentthird-party
valuation specialistsfor advice.

The key estimates and factors used in the valuation models may include as applicable,revenue growth rates and profit
marginsbased on internal forecasts,weighted-averagecost of capitalused to discount future cash flows, comparablemarket

multiples for the industry segment, and historical operatingtrends. Certain future events and circumstances, including
deterioration of market conditions, higher cost of capital,a decline in actual and expectedconsumer consumptionand demands,
could result in changesto these assumptionsand judgmentsand could cause the fair value of the reporting unit to fall below its

respectivecarrying value, resulting in a non-cash impairment charge.Such chargecould have a material effect on the

consolidated financial statements.

Warrant Liabilities

In October 2020, in connection with Vesper's initial public offering, the Companyissued 9,333,333 warrants to purchase
shares of the Company'sClass A common stock at $11.50 per share (the "Private Placement Warrants"), to BLS Investor

GroupLLC, which will expire five years after the Business Combination.

The Company classifies the Private Placement Warrants as liabilities on its Consolidated Balance Sheets as these

instruments are precluded from being indexed to its own stock given the terms allow for a settlement adjustmentthat does not

meet the scope of the fixed-for-fixed exceptionin Accounting Standards Codification ("ASC") 815, Derivatives and Hedging.
In certain events outside of the Company'scontrol, the Private Placement Warrant holders are entitled to receive cash while in

certain scenarios the holders of the Company'sClass A common stock are not entitled to receive cash or may receive less than

100% of any proceedsin cash, which precludesthese instruments from being classified within equity pursuant to ASC 815-40.

The Private Placement Warrants were initially measured at fair value at inceptionand are subsequentlyadjustedto fair value at

each subsequentreporting date. The fair value of the Private Placement Warrants was determined using a Monte Carlo

simulation model. Changesin the fair value of these instruments are recognizedwithin changein fair value of warrant liabilities

in the Consolidated Statements of ComprehensiveIncome (Loss).
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Convertible Senior Notes

On September14, 2021, the Companyissued an aggregate of $750.0 million in principal amount of 1.25% Convertible

Senior Notes due 2026 (the "Notes") in a private placementto qualified institutional buyerspursuant to Rule 144A under the

Securities Act of 1933, as amended (the "Securities Act"). The Notes were issued pursuant to, and are governedby, an

indenture (the "Indenture"), dated as of September14, 2021, between the Companyand U.S. Bank National Association, as

trustee (the "Trustee"). The Companyaccounts for the Notes under ASC 470-20
-

Debt with Conversion and Other Optionsand

Derivatives and Hedging-Contracts in Entity's Own Equity, which the Companyearly adoptedin the first quarter of 2021

concurrent with the issuance of the Notes. The Companyrecords the Notes as a long-term liability at face value net of issuance

costs. If any of the conditions to the convertibility of the Notes is satisfied, or the Notes become due within one year, then the

Companymay be requiredunder applicableaccountingstandards to reclassify the carrying value of the Notes as a current,
rather than a long-term liability. Refer to Note 7

-

Long-termDebt for further detail.

Issuance Costs

Issuance costs related to our Notes offering were capitalizedand offset againstproceedsfrom the Notes. Issuance costs

consist of legal and other direct costs related to the issuance of the Notes and are amortized to interest expense over the term of

the Notes using the effective interest method. Refer to Note 7
-

Long-term Debt for further detail.

Revenue Recognition

Net sales consist of the sale of products to retail and wholesale customers through e-commerce and distributor sales. The

Companygenerates revenue through manufacturing and selling its patentedhydradermabrasiondelivery systems ("Delivery
Systems").In conjunctionwith the sale of Delivery Systems,the Companyalso sells single-usetips, solutions, and serums used

to provide a Hydrafacial treatment (collectively "Consumables"). Original Consumables are sold solely and exclusively by the

Company(and from authorized retailers)and are available for purchaseseparatelyfrom the purchaseof Delivery Systems.For

both Delivery Systemsand Consumables, revenue is recognizedupon transfer of control to the customer, which generally takes

placeat the point of shipment.

The Companydistributes productsto customers both throughnational and international retailers as well as direct-to-

consumers through its e-commerce and store channels. The Companysells to direct customers, including non-corporate
customers (suchas spas and dermatologistoffices), corporate customers, and international distributors. For non-corporate
customers, a contract exists when the customer initiates an order by submitting a purchaserequest. Such requests are accepted
by the Companyupon issuance of a correspondinginvoice. For corporate customers, a contract exists when the customer

submits a purchaseorder and is acceptedupon issuance of a subsequentinvoice. For distributors, a customer submits an order

request which is processedin the system by a sales representative.This is also considered acceptedupon the subsequent
issuance of an invoice by the Company.For all customers, each invoice is considered a separate contract for accounting

purposes.

Revenue is recognizedin an amount that reflects the consideration that the Companyexpects to be entitled to in exchange
for the sale of its productswhich is determined based upon the sales price per the invoice or contract and the estimated fair

market value for any non-cash consideration received in connection with the trade-in program.

During the years ended December 31, 2023 and 2022 the Companyprovidedcertain customers with the option to trade-in

their existingDelivery Systemand appliedthe fair value of their old Delivery Systemtowards the transaction price of a Syndeo
device. The Companydetermined that the trade-in is viewed as a marketingoffer due to the fact that it did not constitute the

Company'scustomary business practiceand was not offered at contract inception.Therefore, the trade-in was accounted for

under ASC 606, Revenue from Contracts with Customers, and representeda type of noncash consideration, which the Company
measured at its estimated fair value. The estimated fair value representedthe estimated selling price, less the cost to refurbish

the inventory and the expectedmargin to be earned on the refurbishment, along with the expectedmargin to be earned on the

selling effort. The estimated sellingprice was determined based on the Company'shistorical experienceof resellingrefurbished

Delivery Systems.The Companyrecognizedrevenue based on the estimated fair value of such Delivery Systemsfor the years
ended December 31, 2023 and 2022 of approximately$17 million and $9 million, respectively.No trade-in revenue was

recognizedfor the year ended December 31, 2024.

Discounts appliedto invoices are not associated with future purchasesand solely relate to the product invoiced. As a
result,

the invoice and transaction price are recorded net of any discounts.
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The Company'ssales terms for its Delivery Systemsgenerallyallow for the right of return within 30 days,subjectto a

restocking fee. Estimates for variable consideration, which relate to sales returns associated with Delivery Systems,are based

on the expectedamount the Companywill be expectedto be entitled to, subjectto constraint, and is recorded as a reduction

againstnet sales. Sales returns are estimated based on historical sales and returns data and have not significantly impactednet

sales because sales returns are not material.

Payment terms vary by customer but typically provide for the customer to pay within less than a year; however, the

Companyprovidesoptions for qualified customers through third party financingcompanies,generallywithout recourse to the

Company,or through internal financing to pay for Delivery Systemsover 12 monthly installments or less. Under certain

limited arrangements, which are not material, the customer's receivable balance is with recourse wherebywe are responsiblefor

repayingthe financing company should the customer default. The Companyperforms credit evaluations of customers and

evaluates the need for allowances for potential credit losses based on historical experience,as well as current and expected
generaleconomic conditions. The Companyelected the practicalexpedientand does not evaluate contracts of one year or less

for the existence of a significant financing component.

Dependingon the type of Delivery Systemthat was purchased,the Companyoffers its customers with a one to two-year
standard type warranty from point of sale that providesthe customer with the assurance that its Delivery Systemswill function

as intended. During the fourth quarter of 2023, the Companyannounced a one year extension of warranty for certain Syndeo
systems from the date it was either brought to the 3.0 standards or the customer received a Syndeo3.0 device. The warranty

reserve is assessed periodically, and the reserve is adjustedas necessary based on a review of historical warranty experienceas

well as the lengthand actual terms of the warranties. As of December 31, 2024, total warranty reserve was approximately
$4 million, which was included in other accrued expenses on the Consolidated Balance Sheets. As of December 31, 2023, total

warranty reserve was approximately$6 million, of which approximately$4 million was included in other accrued expenses and

approximately$2 million was included in other long-term liabilities on the Consolidated Balance Sheets.

The Companyalso has a loyalty program that allows members to receive points based on qualifying Consumable purchases
that may be redeemed as a discount on future Consumable purchases.This customer option is a material right and, accordingly,
represents a separate performanceobligation to the customer. The related loyalty program deferred revenue included in other

accrued expenses on the Consolidated Balance Sheets was approximately $1 million as of December 31, 2024 and 2023.

Cost of Sales

Cost of sales primarily consists of Delivery Systemsand Consumables product costs, including the cost of materials, labor

costs, overhead, depreciationand amortization of developedtechnology,shippingand handlingcosts, and the costs associated

with excess and obsolete inventory.

Selling and Marketing Expense

Selling and marketing expense primarily consists of personnel-relatedexpenses, sales commissions, travel costs, training,
and advertisingexpenses incurred in connection with the sale of our products.

Advertising costs are expensedin the period in which they are incurred. Total advertisingcosts were $1.7 million,
$2.3 million and $3.8 million for the years endingDecember 31, 2024, 2023, and 2022 respectively.

Research and DevelopmentExpense

Research and developmentexpense primarily consists of personnel-relatedexpenses, tooling and prototype materials,
technology investments,and other expenses incurred in connection with the developmentof new productsand internal

technologies.Research and developmentexpenses are expensedin the period in which they are incurred.

General and Administrative Expense

General and administrative expense primarily consists of personnel-relatedexpenses, credit card and wire fees and

facilities-related costs primarily for our executive, corporate affairs, finance, accounting,legal,human resources, and

information technology("IT") functions. General and administrative expense also includes fees for professionalservices

principally comprising legal, audit, tax and accountingservices, and insurance.
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Interest Expense

Interest expense consists of interest accrued on the Company'sNotes and amortization of debt issuance costs relating to the

Notes. The Notes mature on October 1, 2026 and accrue interest at a rate of 1.25% per annum. Debt issuance costs are being
amortized over the term of the Notes using the effective interest method. If the Notes are repurchased,redeemed, or converted

prior to the maturity date, the interest on the Notes would no longer be accrued and the amortization of debt issuance costs

would be accelerated for the portion of the Notes which are repurchased,redeemed, or converted.

Interest Income

Interest income primarily consists of interest earned from investments in money market funds that the Companyclassifies

as cash equivalents.

Income Taxes

The Companyfollows the asset and liability method for accountingfor income taxes. This approachrequiresrecognizing
deferred tax assets ("DTAs") and deferred tax liabilities ("DTLs") based on the expectedfuture tax consequences of events

recorded in the financial statements. DTAs and DTLs are determined by the differences between the financial statement and tax

bases of assets and liabilities, using enacted tax rates applicableto the periods in which these differences are expectedto

reverse. Any changesin tax rates affectingDTAs and DTLs are recorded in income during the period the tax rate changeis

enacted.

The CompanyrecognizesDTAs only when it believes they are more likely than not to be realized. This assessment

considers various factors, including future reversals of taxable temporary differences, projectedtaxable income, tax-planning
strategies,potentialcarrybacks(if permittedby law), and recent operatingresults. A valuation allowance is appliedwhen

necessary to reduce DTAs to the amount expectedto be realized. If the Companylater determines that additional DTAs can be

utilized, it will adjust the valuation allowance, reducing income tax expense.

For uncertain tax positions,the CompanyappliesASC 740, Income Taxes, using a two-step approach:(1) determining
whether a tax position is more likely than not to be upheldbased on its technical merits, and (2) recognizingthe largestamount

of tax benefit that is more than 50 percent likely to be realized upon settlement with the tax authority. Any interest and penalties
related to unrecognizedtax benefits are recorded in income tax (benefit) expense on the Consolidated Statements of

ComprehensiveLoss.

Foreign Currency

The Company'sreportingcurrency is the U.S. Dollars. The functional currency for each entity included in these

consolidated financial statements that is domiciled outside of the United States is generally the applicablelocal currency. Assets

and liabilities of each foreign entity are translated into U.S. dollars at the foreign currency exchangerate in effect on the balance

sheet date. Net revenue and expenses are translated at the average foreign currency rate in effect during the period.The

resulting foreigncurrency translation adjustmentsare recorded as a component of accumulated other comprehensiveloss within

Consolidated Statements of Stockholders' Equity.

Foreigncurrency transaction gainsand losses are generatedby intercompanybalances and transactions denominated in

other currencies other than the functional currency of the entity and are recorded in foreigncurrency transaction loss (gain),net

on the Consolidated Statements of ComprehensiveIncome (Loss) in the period in which the foreigncurrency exchangerate

changes.

Concentration of Credit Risk

Financial instruments that potentially subjectthe Companyto significant concentrations of credit risk consist primarily of

cash and cash equivalentsand accounts receivable. The Companyprimarily maintains its operatingcash balance with a major
financial institution. At times, cash balances may be in excess of Federal Deposit Insurance Corporationinsurance limits. The

Companyhas not experiencedany losses in these accounts and does not believe it is exposedto any significant credit risk in

this area. Accounts receivable are unsecured and the Companyis at risk to the extent such amounts become uncollectible.

Concentration of credit risk with respect to accounts receivable is generallymitigatedby the Companyperforming ongoing
credit evaluations of its customers.
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Share-Based Compensation

The Companyaccounts for share-based compensationtransactions using a fair-value method and recognizesthe fair value

of each award as an expense over the service period. The Companyestimates the fair value of stock options grantedusing the

Black-Scholes option-pricing model. The use of the Black-Scholes model requiresa number of estimates, including the

expectedoption term, the expectedvolatility in the price of the Company'sClass A Common Stock, the risk-free rate of interest

and the dividend yield on the Company's Class A Common Stock. The fair value of the Company's restricted stock units is the

closing price of the Company'sClass A Common Stock on the grant date. The fair value of the Company's performance-based
restricted stock units is estimated using a Monte Carlo simulation model. The consolidated financial statements include amounts

that are based on the Company'sbest estimates and judgments.The Companyclassifies compensationexpense related to these

awards on the Consolidated Statements of ComprehensiveIncome (Loss) based on the departmentto which the recipient
reports. Forfeitures are accounted for in the period they occur.

Earnings per Share

Earningsper share is calculated using the weightedaverage number of common and exchangeableshares outstanding
during the period. Exchangeableshares are the equivalentof common shares in all material respects. Diluted earningsper share

is calculated by dividing net income available to stockholders for the periodby the diluted weightedaverage number of shares

outstandingduring the period.Diluted earningsper share reflects the potentialdilution from common shares issuable through
stock options,performance-basedrestricted stock units, restricted stock units, and Private Placement Warrants using the

treasury stock method and the "if-converted" method related to the Notes.

Fair Value of Financial Instruments

The fair value of the Company's financial assets and liabilities reflects management'sestimate of amounts that the

Companywould have received in connection with the sale of the assets or paid in connection with the transfer of the liabilities

in an orderly transaction between market participantsat the measurement date. In connection with measuringthe fair value of

its assets and liabilities, the Companyseeks to maximize the use of observable inputs (market data obtained from independent
sources)and to minimize the use of unobservable inputs (internal assumptionsabout how market participantswould price assets

and liabilities). The following fair value hierarchy is used to classify assets and liabilities based on the observable inputsand

unobservable inputsused in order to value the assets and liabilities:

Level 1: Quotedprices in active markets for identical assets or liabilities. An active market for an asset or liability is a

market in which transactions for the asset or liability occur with sufficient frequencyand volume to providepricing information

on an ongoing basis.

Level 2: Observable inputs other than Level 1 inputs. Examplesof Level 2 inputs include quotedprices in active markets

for similar assets or liabilities and quotedprices for identical assets or liabilities in markets that are not active.

Level 3: Unobservable inputs based on our assessment of the assumptionsthat market participantswould use in pricing the

asset or liability.

RecentlyAdoptedAccounting Pronouncements

In November 2023, the Financial Standards Accounting Board ("FASB") issued Accounting Standards Update("ASU")
2023-07 "SegmentReporting(Topic 280): Improvementsto ReportableSegmentDisclosures" which expandsannual and

interim disclosure requirementsfor reportablesegments, primarily throughenhanced disclosures about significant segment

expenses. The CompanyadoptedASU 2023-07 during the year ended December 31, 2024 on a retrospectivebasis. See Note 16

-

Segment,Geographic,and Other Information for additional information.

New Accounting Pronouncements Not Yet Adopted

In December 2023, the FASB issued ASU 2023-09 "Income Taxes (Topic 740): Improvementsto Income Tax Disclosures"

to expandthe disclosure requirementsfor income taxes, specifically related to the rate reconciliation and income taxes paid.
ASU 2023-09 is effective for annual periodsbeginningJanuary1, 2025, with early adoptionpermitted.The Companyis

currently evaluating the potentialeffect that the updatedstandard will have on its financial statement disclosures.
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In November 2024, the FASB issued ASU 2024-03 "Disaggregationof Income Statement Expenses"which expands
interim and annual requirementsto disclose about specific types of expenses included in the expense captionspresentedon the

face of the income statement as well as disclosures about selling expenses. The guidancewill be effective for annual periods
beginningafter December 15, 2026, with either retrospectiveor prospectiveapplication.The standard allows for early adoption
of these requirements.The Company is currently evaluatingthe potential effect that the updatedstandard will have on its

financial statement disclosures.

Note 3
-

Balance Sheet Components

Inventories consist of the following as of the periodsindicated:

(in thousands) December 31, 2024 December 31, 2023

Raw materials $ 26,019 $ 24,406

Finished goods 43,094 66,915

Total inventories $ 69,113 $ 91,321

During the year ended December 31, 2024, the Companyrecognized$28.0 million of inventory chargesfor discontinued,

excess, obsolete inventory, including the write-down of Delivery Systeminventory to its net realizable value and the write-off

of excess raw materials.

Accrued payroll-relatedexpenses consist of the following as of the periodsindicated:

(in thousands) December 31, 2024 December 31, 2023

Accrued compensationand payroll taxes $ 10,708 $ 10,458

Accrued sales commissions 4,784 7,565

Accrued benefits 2,144 4,005

Total accrued payroll-relatedexpenses $ 17,636 $ 22,028

Other accrued expenses consist of the following as of the periodsindicated:

(in thousands) December 31, 2024 December 31, 2023

Sales and VAT tax payables $ 5,244 $ 4,971

Accrued interest 1,743 2,344

Royalty liabilities 1,897 3,914

Deferred revenue 2,375 450

Other 8,743 8,167

Total other accrued expenses $ 20,002 $ 19,846

During the year ended December 31, 2024, in connection with the Company'smanufacturingoptimization plans,the

Companyrecorded approximately $8 million of contract termination costs related to the Companyconcluding its relationship
with its third-partymanufacturingpartner in China, which was recorded within cost of sales on the Consolidated Statements of

ComprehensiveIncome (Loss). As of December 31, 2024, the Companyhas accrued $0.5 million for the contract termination

related costs, which was included in other accrued expenses on the Consolidated Balance Sheets.

As of December 31, 2024, total warranty reserve was approximately$4 million, which was included in other accrued

expenses on the Consolidated Balance Sheets. As of December 31, 2023, total warranty reserve was approximately $6 million,
of which approximately$4 million was included in other accrued expenses and approximately$2 million was included in other

long-termliabilities on the Consolidated Balance Sheets.

As of December 31, 2024, the Companyhas approximately $2 million in restricted cash held as collateral for the

Company'scredit cards, which was included in cash, cash equivalentsand restricted cash on the Consolidated Balance Sheets.
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As of December 31, 2024 and December 31, 2023, the Companyhas approximately$1 million and $15 million,
respectively,of non-trade receivables from certain of its manufacturingvendors resulting from the sale of components to these

vendors who manufacture or assemble final products for the Company,which is included in prepaidexpenses and other current

assets on the Consolidated Balance Sheets. The Companypurchasescomponents directly from suppliersand do not reflect the

sale of these components to the manufacturingvendors in net sales.

The changesin allowance for estimated credit losses are as follows:

Year Ended December 31,

(in thousands) 2024 2023 2022

Beginningbalance $ 6,604 $ 2,929 $ 2,681

Provision for estimated credit losses 5,134 5,153 1,622

Write-offs, recoveries of previouswrite-offs, and foreign currency translation (2,141) (1,478) (1,374)
impact
Endingbalance $ 9,597 $ 6,604 $ 2,929

Note 4
-

Property and Equipment, net

Property and equipment,net consist of the following as of the periodsindicated:

Useful life

(in thousands) (years) December 31, 2024 December 31, 2023

Shorter of remaining lease

Leasehold improvements term or estimated useful life $ 12,019 $ 12,323

Machineryand equipment 2-5 7,076 8,597

Furniture and fixtures 2-7 6,096 5,903

Computersand equipment 3-5 5,496 5,479

Tooling 5 732 887

Autos and trucks 5 59 242

Construction in progress
-

748

Total property and equipment 31,478 34,179

Less: accumulated depreciationand amortization (25,500) (19,953)

Property and equipment,net $ 5,978 $ 14,226
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Note 5
-

Leases

Operatingleases primarily consist of property leases related to the Company's warehouse,which also serves as its

production,manufacturing,and distribution facility, corporate offices, experiencecenters, and sales and marketing offices.

Operatingright-of-useassets and lease liabilities as of December 31, 2024 and December 31, 2023 comprisesthe following:

(in thousands) December 31, 2024 December 31, 2023

Right-of-useassets, net $ 13,590 $ 12,120

Lease liabilities, current $ 5,147 $ 4,598

Lease liabilities, non-current 10,813 9,319

Total lease liabilities $ 15,960 $ 13,917

Operatinglease costs for the years ended December 31, 2024, 2023, and 2022 were $5.9 million, $5.2 million, and $5.0
million, respectively.Short-term lease costs and variable lease costs were immaterial for the years ended December 31, 2024,
2023, and 2022.

The following table summarizes future operatinglease payments as of December 31, 2024:

(in thousands) Future Minimum Payments

2025 $ 5,758

2026 5,189

2027 1,430

2028 1,013

2029 1,006

Thereafter 2,979

Total 17,375

Less: Imputed Interest (1,415)

Present value of net lease payments $ 15,960

The following table includes supplementaloperatinglease information (dollars in thousands):

Year Ended December 31,

2024 2023 2022

Cash paid for amounts included in the measurement of lease liabilities $ 5,123 $ 5,419 $ 2,981

Right-of-useassets obtained in exchangefor new and modified lease liabilities $ 6,593 $ 1,181 $ 4,476

Weighted average remaininglease term (in years) 5.0 6.1 6.0

Weightedaverage discount rate 4.6 % 3.2% 3.0%

Finance leases are not material and are included in property and equipment,net and other accrued expenses on the

Consolidated Balance Sheets.

Note 6
-

Goodwill and Intangible Assets, net

Goodwill

The changesin the carryingvalue of goodwill for the year ended December 31, 2024 is as follows (in thousands):

December 31, 2023 $ 125,818

Foreign currency translation impact (2,319)

December 31, 2024 $ 123,499

The Companyperformedits annual impairmenttest and determined that goodwill was not impairedsince the reporting
unit's fair value exceeded its carrying value.

103



Intangible Assets, Net

The gross carrying amount and accumulated amortization of the Company's intangibleassets, net, as of December 31,
2024 were as follows:

Gross Estimated
Carrying Accumulated Net Carrying Useful Life

(in thousands) Value Amortization Value (Years)

Developedtechnology $ 91,629 $ (74,655) $ 16,974 3 10

Capitalizedsoftware 22,983 (8,027) 14,956 3 - 5

Customer relationships 17,569 (13,696) 3,873 5 10

Trademarks 11,674 (6,189) 5,485 15

Non-competeagreement 5,814 (2,605) 3,209 3

Patents 3,781 (766) 3,015 3 19

Total intangible assets $ 153,450 $ (105,938) $ 47,512

The gross carrying amount and accumulated amortization of the Company's intangibleassets, net, as of December 31,
2023 were as follows:

Gross Estimated
Carrying Accumulated Net Carrying Useful Life

(in thousands) Value Amortization Value (Years)

Developedtechnology $ 91,629 $ (64,453) $ 27,176 3 10

Capitalizedsoftware 18,423 (4,078) 14,345 3 - 5

Customer relationships 18,809 (11,317) 7,492 5 10

Trademarks 11,521 (5,367) 6,154 15

Non-competeagreement 5,878 (1,530) 4,348 3

Patents 3,132 (524) 2,608 3 19

Total intangibleassets $ 149,392 $ (87,269) $ 62,123

Acquisition of Esthetic Medical, Inc.

In February2023, EdgeSystemsIntermediate, LLC, an indirect, wholly-owned subsidiaryof the Company,acquiredall of

the outstandingshares of Esthetic Medical, Inc. ("EMI") in exchangefor (i) a cash payment of $11.8 million and (ii) 109,625
shares of Class A Common Stock of the Company($1.3 million). In addition, Dr. Lawrence Groop (the "Seller") is entitled to

receive up to an additional $3.2 million in contingentconsideration based upon the achievement of certain conditions defined in

the purchaseagreement, of which $1.9 million was considered probableas of the acquisitiondate. Applicable tax guidancewas

used to apply the simultaneous equationmethod to incrementallyassign$4.6 million to the book value of the intangibleasset in

excess of the purchaseprice.The Companyaccounted for this transaction as an asset acquisitionand allocated substantiallyall

of the purchaseprice and the tax basis difference totaling $19.9 million to intangibleassets, primarily related to developed
technology.

In July 2023, EMI obtained clearance from the U.S. Food and Drug Administration that the SkinStylusSterilock

MicroSystem is cleared for use as a treatment to improve the appearance of facial acne scars in Fitzpatrickskin types I, II, and

III in adults aged22 years and older (the "Facial Indication Approval"). Obtaining the Facial Indication Approval triggereda

$1.3 million contingentpayment made in July 2023 by the Companyto the Seller, which was previouslynot considered

probableof payment.

Acquisition of Anacapa Aesthetics LLC

In March 2023, the Companyacquiredassets from AnacapaAesthetics LLC and recognizedapproximately$5 million of

intangibleassets, primarily related to non-compete agreements.
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Acquisition of The Personalized Beauty Company,Inc. ("Mxt")

In April 2022, EdgeSystemsIntermediate, LLC, acquiredThe Personalized BeautyCompany,Inc., a Delaware corporation
d.b.a. Mxt in exchangefor (i) cash payment of $1.5 million and (ii) 28,733 shares of the Class A Common Stock of the

Company($0.5million). In addition, dependingon the achievement of certain revenue milestones, the former Mxt shareholders

were entitled to receive up to $30 million of earn-out payments. The Companyaccounted for this transaction as an asset

acquisitionand allocated substantiallyall of the purchaseprice totaling $1.9 million to intangibleassets, primarily related to

developedtechnology.During the year ended December 31, 2023, Mxt was sold, resulting in a loss on sale of $2.8 million.

The estimated future amortization expense for the next five years is as follows:

(in thousands) Amortization Expense

2025 $ 11,007

2026 9,907

2027 7,737

2028 5,456

2029 4,126

Thereafter 9,279

$ 47,512

Note 7
-

Long-Term Debt

Convertible Senior Notes

On September14, 2021, the Companyissued an aggregate of $750.0 million in principal amount of its 1.25% Convertible

Senior Notes due 2026. The Notes were issued pursuant to, and are governedby, an indenture dated as of September14, 2021,
between the Companyand U.S. Bank National Association, as trustee (the "Indenture"). Pursuant to the purchaseagreement
between the Companyand the initial purchasersof the Notes, the Companygrantedthe initial purchasersan option to purchase,
for settlement within a period of 13 daysfrom, and including, the date the Notes were first issued, up to an additional

$100.0 million principal amount of Notes. The Notes issued on September14, 2021 include the $100.0 million principal
amount of Notes issued pursuant to the full exercise by the initial purchasersof such option.

The Notes are the Company'ssenior, unsecured obligationsand are (i) equal in right of payment with the Company's
existing and future senior, unsecured indebtedness; (ii) senior in right of payment to the Company'sexisting and future

indebtedness that is expresslysubordinated to the Notes; (iii) effectively subordinated to the Company'sexisting and future

secured indebtedness,to the extent of the value of the collateral securing that indebtedness; and (iv) structurally subordinated to

all existing and future indebtedness and other liabilities, including trade payables,and (to the extent the Companyis not a

holder thereof) preferredequity, if any, of the Company'ssubsidiaries.

The Notes accrue interest at a rate of 1.25% per annum, payablesemi-annuallyin arrears on April 1 and October 1 of each

year, beginningon April 1, 2022. The Notes mature on October 1, 2026, unless earlier repurchased,redeemed or converted.

Before April 1, 2026, noteholders have the right to convert their Notes only upon the occurrence of certain events. From and

after April 1, 2026, noteholders may convert their Notes at any time at their election until the close of business on the second

scheduled tradingday immediatelybefore the maturity date. The Companywill settle conversions by payingor delivering, as

applicable,cash, shares of its Class A Common Stock or a combination of cash and shares of its Class A Common Stock, at the

Company'selection. The initial conversion rate is 31.4859 shares of Class A Common Stock per $1,000principal amount of

Notes, which represents an initial conversion price of approximately$31.76 per share of Class A Common Stock. The

conversion rate and conversion price will be subjectto customary adjustmentsupon the occurrence of certain events. In

addition, if certain corporate events that constitute a "Make-Whole Fundamental Change" (asdefined in the Indenture) occur,
then the conversion rate will, in certain circumstances, be increased for a specifiedperiodof time. The conversion price as of

December 31, 2024 was $31.76 per share of Class A Common Stock.
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The Notes are redeemable, in whole or in part (subjectto certain limitations described below), at the Company'soption at

any time, and from time to time, on or after October 6, 2024, and on or before the 40thscheduled trading day immediately
before the maturity date, but only if certain liquidity conditions are satisfied and the last reportedsale price per share of the

Company'sClass A Common Stock exceeds 130% of the conversion price on (i) each of at least 20 trading days,whether or

not consecutive, during the 30 consecutive trading daysendingon, and including, the trading day immediatelybefore the date

the Companysends the related redemptionnotice; and (ii) the trading day immediatelybefore the date the Companysends such

notice. However, the Companymay not redeem less than all of the outstandingnotes unless at least $100.0 million aggregate
principal amount of notes are outstandingand not called for redemptionas of the time the Companysends the related

redemptionnotice. The redemptionprice will be a cash amount equal to the principal amount of the Notes to be redeemed,plus
accrued and unpaid interest, if any, to, but excluding, the redemptiondate. In addition, calling any Note for redemptionwill

constitute a Make-Whole Fundamental Changewith respect to that Note, in which case the conversion rate applicableto the

conversion of that Note will be increased in certain circumstances if it is converted after it is called for redemption.

If certain corporate events that constitute a "Fundamental Change"(asdefined in the Indenture)occur, then, subjectto a

limited exceptionfor certain cash mergers, noteholders may require the Company to repurchasetheir Notes at a cash repurchase
price equal to the principal amount of the Notes to be repurchased,plus accrued and unpaid interest, if any, to, but excluding,
the fundamental changerepurchasedate. The definition of Fundamental Changeincludes certain business combination

transactions involving the Companyand certain de-listing events with respect to the Company'sClass A Common Stock.

The Notes have customary provisions relating to the occurrence of "Events of Default" (asdefined in the Indenture), which

include the following: (i) certain payment defaults on the Notes (which, in the case of a default in the payment of interest on the

Notes, will be subjectto a 30-day cure period); (ii) the Company'sfailure to send certain notices under the Indenture within

specifiedperiodsof time; (iii) the Company'sfailure to convert a Note upon the exercise of the conversion right with respect to

such Note, subjectto a three business-daycure period; (iv) the Company's failure to comply with certain covenants in the

Indenture relating to the Company'sability to consolidate with or merge with or into, or sell, lease or otherwise transfer, in one

transaction or a series of transactions, all or substantially all of the assets of the Companyand its subsidiaries, taken as a whole,
to another person; (v) a default by the Company in its other obligationsor agreements under the Indenture or the Notes if such

default is not cured or waived within 60 days after notice is given in accordance with the Indenture; (vi) certain defaults by the

Companyor any of its subsidiaries with respect to indebtedness for money borrowed of at least $45.0 million; (vii) the

renderingof certain judgmentsagainstthe Companyor any of its significant subsidiaries for the payment of at least $45.0
million, where such judgmentsare not dischargedor stayedwithin 60 daysafter the date on which the right to appealhas

expired or on which all rights to appealhave been extinguishedand (viii) certain events of bankruptcy,insolvencyand

reorganizationinvolving the Companyor any of its significant subsidiaries.

If an Event of Default involving bankruptcy,insolvencyor reorganizationevents with respect to the Company(andnot

solely with respect to a significant subsidiaryof the Company)occurs, then the principal amount of, and all accrued and unpaid
interest on, all of the Notes then outstandingwill immediatelybecome due and payablewithout any further action or notice by

any person. If any other Event of Default occurs and is continuing, then, the Trustee, by notice to the Company,or noteholders

of at least 25% of the aggregate principal amount of Notes then outstanding,by notice to the Companyand the Trustee, may
declare the principal amount of, and all accrued and unpaid interest on, all of the Notes then outstandingto become due and

payable immediately.However, notwithstandingthe foregoing, the Companymay elect, at its option, that the sole remedy for

an Event of Default relating to certain failures by the Companyto comply with certain reporting covenants in the Indenture

consists exclusively of the right of the noteholders to receive specialinterest on the Notes for up to 180 days at a specifiedrate

per annum not exceeding1.00% on the principal amount of the Notes.

The Notes were issued to the initial purchasersof such Notes in transactions not involving any public offering in reliance

upon Section 4(a)(2) of the Securities Act. The Notes were resold by the initial purchasersto persons whom the initial

purchasersreasonablybelieve are "qualified institutional buyers,"as defined in, and in accordance with, Rule 144A under the

Securities Act.

The total amount of debt issuance costs of $21.3 million was recorded as a reduction to Convertible senior notes, net in the

Consolidated Balance Sheets and are beingamortized as interest expense over the term of the Notes using the effective interest

method. During the years ended December 31, 2024, 2023, and 2022, the Companyrecognized$3.3 million, $4.2 million, and

$4.2 million, respectively, in interest expense related to the amortization of the debt issuance costs related to the Notes.
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The following is a summary of the Company'sNotes for the periodsindicated:

(in thousands) December 31, 2024 December 31, 2023

Notes due in 2026 $ 557,700 $ 750,000

Unamortized debt issuance costs (5,502) (11,628)

Net carrying value $ 552,198 $ 738,372

The Notes are carried at face value less the unamortized debt issuance costs on the Company's Consolidated Balance Sheets.

Notes Repurchase

During the year ended December 31, 2024, the Companyrepurchased$192.3 million principal amount of the Notes for

$156.1 million and recognizeda net gain of $33.4 million, which includes $2.8 million of unamortized debt issuance costs

related to the repurchase.The net gain is included in other income, net on the Consolidated Statements of Comprehensive
Income (Loss).

Amended and Restated Credit Facility

On November 14, 2022, the Company,as successor by assumptionto Hydrafacial, a California limited liability company,
entered into an Amended and Restated Credit Agreement (as it may be further amended, restated, supplementedor modified

from time to time, the "Credit Agreement") with JPMorganChase Bank, N.A. (the "Administrative Agent"). The Credit

Agreementprovided the Companywith a $50.0 million revolving credit facility that had a maturity date of November 14,2027.

On August 6, 2024, the Companyprepaidall obligationsand terminated all commitments, liabilities, and other obligations
under the Credit Agreement.There were no material early termination penaltiesincurred in connection therewith, all

outstandingobligationsand commitments under the Credit Agreement were satisfied and terminated, and all related security
interests and liens securingsuch obligations and commitments were released.

Note 8
-

Commitments and Contingencies

Cartessa Aesthetics, LLC

On December 14, 2020, Hydrafacial filed a complaint (the "Cartessa Complaint")againstCartessa Aesthetics, LLC

("Cartessa")in the United States District Court for the Eastern District of New York (the "New York Court"), captionedEdge
SystemsLLC V. Cartessa Aesthetics, LLC, Case No. 1:20-cv-6082 (the "Cartessa Case"),for patent infringementarising from

Cartessa's sale of Cartessa's hydrodermabrasionsystem that Hydrafacialallegedhas infringed five of Hydrafacial's patents on

its device. Hydrafacial narrowed its allegationin the Cartessa Complaint to assert infringementof just four of its patents. On

September15, 2022, the New York Court grantedHydrafacial's Motion for SummaryJudgmentof No Unclean Hands and

denied Cartessa's Motion for SummaryJudgmentof non-infringementon three of the four patents-in-suit.On June 6, 2023, the

New York Court grantedHydrafacial's Motion for SummaryJudgmentof No Invalidity of the fourth patent-in-suitand granted
Cartessa's Motion for SummaryJudgmentof non-infringementof that same patent. The partiesagreedto dismiss the remaining
claims without prejudiceso that Hydrafacialcan appealthe New York Court's grant of Cartessa's Motion for Summary
Judgment.Final judgment was entered on October 15, 2024.

On October 8, 2024, Hydrafacial filed an appealin the New York Court challengingthe New York Court's final judgment
and summary judgmentdecision of Cartessa's non-infringementregardingthe fourth patent-in-suit.On November 13, 2024,
Cartessa filed a cross-appealchallengingthe New York Court's final judgmentand summary judgment decision of granting
Hydrafacial'smotion for summary judgment of no invalidity regardingthe fourth patent-in-suit.The appealis in its early stages
with openingbriefs set to be exchangedon March 12, 2025.
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On June 11, 2024, Hydrafacial filed a complaint againstCartessa and its foreign manufacturer, EunsungGlobal Corp
("Eunsung"), in the United States International Trade Commission. A Notice of Institution of Investigationwas issued on July
11, 2024, and the investigationwas assignedinvestigationnumber 337-TA-1408 (the "ITC Cartessa Matter"). In the ITC

Cartessa Matter, Hydrafacial has asserted that Cartessa and Eunsunginfringe Hydrafacial's U.S. Patent No. 11,865,287,which

relates to hydrodermabrasionsystems but was not asserted in the Cartessa Case. Eunsunghas consented to an exclusion order

during the term of the Hydrafacial patent-in-suit. In the ITC Cartessa Matter, both fact and expert discoveryhave been

completed,motions for summary determination have been filed, and the partiesare preparingfor evidentiary hearing,which

will be held April 9-15, 2025. Hydrafacial continues to seek an exclusion order preventing importation or sale of Cartessa's

hydrodermabrasionsystems within the United States.

Cartessa Aesthetics, LLC
-

Second Complaint

On June 14, 2024, Hydrafacial filed a complaint (the "Second Cartessa Complaint") againstCartessa in the New York

Court, captionedHydraFacialLLC V. Cartessa Aesthetics, LLC, Case No. 2:24-cv-04253 (the "Second Cartessa Case"),for

patent infringementarising from Cartessa's sale of Cartessa's hydrodermabrasionsystem that Hydrafacial allegedhas infringed
Hydrafacial's U.S. Patent No. 11,865,287. The Second Cartessa Case has been stayedpendingresolution of the ITC Cartessa

Matter and there will be no activity until the conclusion of the ITC Cartessa Matter. After conclusion of the ITC Cartessa

Matter, Hydrafacial plans to reopen the Second Cartessa Case to seek monetary damagesand plans to vigorously pursue its

claims againstCartessa.

EunsungGlobal Corp (and Sinclair Pharma Ltd)

On September30, 2024, Eunsungfiled a Petition for inter partes review ("IPR"), IPR2024-01491, challengingthe validity
of Hydrafacial's U.S. Patent No. 11,865,287. On November 25, 2024, Sinclair Pharma Ltd filed a similar IPR Petition,
IPR2025-00145, challengingthe same patent and relying on the same arguments. On January 10, 2025, Eunsung filed an IPR

Petition, IPR2025-00445, challengingthe validity of Hydrafacial's U.S. Patent No. 9,550,052. On January13, 2025, Eunsung
filed an IPR Petition, IPR2025-00452, challengingthe validity of Hydrafacial's U.S. Patent No. 12,053,607. On January 14,
2025, Eunsungfiled an IPR Petition, IPR2025-00453, challengingthe validity of Hydrafacial's U.S. Patent No. 11,446,477.
These IPR proceedingsare in their early stages,with initial briefing due between March-May 2025, and Hydrafacial plans to

vigorously defend its patents againsteach of these challenges.

Medicreations LLC

On May 6, 2024, Hydrafacial filed a complaintagainstMedicreations LLC ("Medicreations") in the United States District

Court for Nevada, Case Number 2:24-cv-00855 (the "Medicreations Case"),for patent infringementarising from

Medicreations' sale of hydrodermabrasionsystems that Hydrafacial alleged to have infringed twelve of Hydrafacial's patents.
On July 26, 2024, Medicreations filed a motion to dismiss the complaint. Briefing on the motion to dismiss is complete,but no

order has been issued yet. The Medicreations Case is in its early stages, and Hydrafacial is seekingmonetary damagesand plans
to vigorously pursue its claims againstMedicreations.

Sinclair Pharma US, Inc

On July 24, 2024, Hydrafacial filed a complaintagainstSinclair Pharma US, Inc ("Sinclair"), and its distributor Viora, Inc

("Viora"), in the United States District Court for the Central District of California, Case No. 2:24-cv-06250 (the "Sinclair

Case"),for patent infringementarising from Sinclair's sale of hydrodermabrasionsystems that Hydrafacialallegedto have

infringed five of Hydrafacial's patents on its device. The Sinclair Case has been stayedpendingthe resolution of the ITC

Sinclair Matter, discussed below, and there will be no activity on the Sinclair Case until the conclusion of the ITC Sinclair

Matter. After conclusion of the ITC Sinclair Matter, Hydrafacialplans to reopen the Sinclair Case to seek monetary damages
and plansto vigorously pursue its claims againstSinclair and Viora.

On August 2, 2024, Hydrafacial filed a complaint againstSinclair, Aesthetic ManagementPartners, Inc. ("AMP"), their

foreign manufacturer, EMA Aesthetics, Ltd. ("EMA Aesthetics"),and H.R. Meditech ("H.R. Meditech") in the United States

International Trade Commission. A Notice of Institution of Investigationwas issued on September10, 2024, and the

investigationwas assignedinvestigationnumber 337-TA-1416 (the "ITC Sinclair Matter"). In the ITC Sinclair Matter,
Hydrafacial has asserted that Sinclair, AMP, EMA Aesthetics, and H.R. Meditech infringe Hydrafacial's U.S. Patent Nos.

11,865,287 and 9,550,052, which relate to hydrodermabrasionsystems. Hydrafacial is seekingan exclusion order preventing
importation or sale of each of the respondents'hydrodermabrasionsystems within the United States. On February 19, 2025, the

Administrative Law Judgeissued an Initial Determination grantingHydrafacial's motion to terminate the ITC Sinclair Matter.
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Aesthetic ManagementPartners Inc.

On July 8, 2024, Hydrafacial filed a complaint againstAMP in the United States District Court for the Western District of

Tennessee,Case No. 2:24-cv-02480-JPM-TMP (the "AMP Case"),for patent infringementarising from Aesthetic Management
Partners' sale of hydrodermabrasionsystems that Hydrafacial allegedto have infringed five of Hydrafacial's patents on its

device. The AMP Case is now stayed,and there will be no activity until the conclusion of the ITC Sinclair Matter. After

conclusion of the ITC Sinclair Matter, Hydrafacial plans to reopen the AMP Case to seek monetary damagesand plans to

vigorously pursue its claims againstAMP.

Medical PurchasingResource, LLC

On June 4, 2024, Hydrafacial filed a complaint againstMedical PurchasingResource, LLC ("Medical Purchasing
Resource") in the United States District Court for the Central District of California, Case No. 2:24-cv-4655 (the "MPR Case"),
for trademark infringement,false designationof origin, unfair competition, tortious interference, and other causes of action

relating to Hydrafacial's trademark rights. The MPR Case is in its early stages, and Hydrafacial is seekingmonetary damages
and plansto vigorously pursue its claims againstMedical PurchasingResource.

Luvo Medical TechnologiesInc

On August 16, 2024, Hydrafacial filed a complaintagainstLuvo Medical TechnologiesInc ("Luvo"), Healthcare Markets,
Inc ("HealthcareMarkets"), and their foreign manufacturer Eunsung in the United States District Court of Utah, Case No. 2:24-

cv-00587 (the "Luvo Case"),for patent infringementarising from Healthcare Markets' sale of Luvo's hydrodermabrasion
systems that Hydrafacialallegedto have infringed five of Hydrafacial's patents on its device. The Luvo Case is now stayed,and

there will be no any activity until the conclusion of the ITC Luvo Matter. After conclusion of the ITC's investigation,
Hydrafacialplans to reopen the Luvo Case to seek monetary damagesand plans to vigorously pursue its claims againstLuvo,
Healthcare Markets, and Eunsung.

On August 7, 2024, Hydrafacial filed a complaintagainstLuvo, its distributor Healthcare Markets, Medical Purchasing
Resource, eMIRAmed, and its manufacturer, MIRAmedtech, in the United States International Trade Commission. A Notice of

Institution of Investigationwas issued on September16, 2024, and the investigationwas assignedinvestigationnumber 337-

TA-1417 (the "ITC Luvo Matter"). In the ITC Luvo Matter, Hydrafacial has asserted that Luvo, Healthcare Markets, Medical

PurchasingResource, and eMIRAmed USA, LLC ("eMIRAmed") infringe Hydrafacial's U.S. Patent No. 11,446,477, which is

not asserted in the ITC Cartessa Matter or ITC Sinclair Matter, and relates to hydrodermabrasionsystems. Hydrafacial is

seekingan exclusion order preventing importation or sale of each of the respondents'hydrodermabrasionsystems within the

United States. In the ITC Luvo Matter, the partieshave completed fact discoveryand will completeexpert discoveryon

February20, 2025. The evidentiaryhearingis scheduled for April 23-29, 2025.

eMIRAmed USA, LLC

On August 26, 2024, Hydrafacialfiled a complaintagainsteMIRAmed USA, LLC ("eMIRAmed"), and its manufacturer

MIRAmedtech UG ("MIRAmedtech"), in the United States District Court for the Central District of California, Case No. 2:24-

cv-01865 (the "eMIRAmed Case"),for patent infringement arising from eMIRAmed's sale of hydrodermabrasionsystems that

Hydrafacialalleged to have infringed five of Hydrafacial's patents on its device. Hydrafacial is seekingmonetary damagesand

plans to vigorously pursue its claims againsteMIRAmed and MIRAmedtech. On January22, 2025, Hydrafacialmoved for

default judgment againsteMIRAmed and MIRAmedtech. On January30, 2025, eMIRAmed filed notice of Chapter7
bankruptcy.
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Securities Class Action

On November 16, 2023, a putative class action was filed in the United States District Court for the Central District of

California againstthe Company,its then-current President and Chief Executive Officer, Andrew Stanleick, its former Chief

Financial Officer, Liyuan Woo, and its current Chief Financial Officer, Michael Monahan. The complaint,styledAbduladhim

A. Alghazwi, individually and on behalf of all others similarly situated, V. The Beauty Health Company,Andrew Stanleick,
Liyuan Woo, and Michael Monahan, Case No. 2:23-cv-09733 (C.D. Ca.) (the "Securities Class Action"), asserts claims for

violation of Section 10(b)of the Securities ExchangeAct of 1934, as amended (the "ExchangeAct") and Rule 10b-5

promulgatedthereunder againstall defendants (First Claim), and violation of Section 20(a) of the ExchangeAct againstthe

individual defendants (SecondClaim). The complaintallegesthat, between May 10, 2022 and November 13, 2023, defendants

materially misled the investingpublic by publicly issuing false and/or misleadingstatements and/or omissions relating to

Hydrafacial'sbusiness,operations,and prospects, specifically with respect to the performanceof and demand for the Syndeo
1.0 and 2.0 devices. The relief soughtin the complaint includes a request for compensatory damagessuffered by the plaintiff
and other members of the putativeclass for damagesallegedly sustained as a result of the allegedsecurities violations.

On January16, 2024, putative class members Jeff and Kevin Brown (the "Browns"), Priscilla and Martjn Dijkgraaf (the
"Dijkgraafs"), and JosephJou filed three competingmotions for appointmentas lead plaintiff under the Private Securities

Litigation Reform Act ("PSLRA"), 17 U.S.C. § 78u-4(a)(3).On January31, 2024, JosephJou filed a notice of non-opposition
to the Browns' and Dijkgraafs' motions for appointmentas lead plaintiff. On May 2, 2024, the court granted the Dijkgraafs'
motion for appointmentas lead plaintiff and approvedthe Dijkgraafs' counsel, HagensBerman, as lead counsel. On July 1,
2024, lead plaintiffs filed a consolidated amended class action complaintassertingthe same causes of action as the original
complaint. The Securities Class Action case is assignedto U.S. District JudgeSherilyn Peace Garnett. On September30, 2024,
the Companyfiled a motion to dismiss the consolidated amended class action complaint in its entirety. Plaintiffs filed their

opposition brief on November 22, 2024, and the Companyfiled its reply brief on December 23, 2024. A hearingon the

Defendants' motion to dismiss was scheduled for January15, 2025. On January10, 2025, the court grantedthe parties' joint
stipulation to adjournthe January 15, 2025 hearing.On January 17, 2025, the court grantedthe parties' joint stipulation to

withdraw briefing on Defendants' motion to dismiss without prejudiceto refiling and to briefly stay proceedingsso that the

partiescan completea privatemediation that is scheduled to occur on March 27, 2025.

The Companybelieves that the claims asserted in the Securities Class Action have no merit and intends to vigorously
defend them. The Companyis unable to reasonablyestimate the possibleloss or range of loss, if any, associated with these

claims, and, accordingly,it has not accrued any liability associated with the Securities Class Action.

Consumer Class Action

On October 24, 2024, Jason Davalos ("JasonDavalos"), Sonia Davalos ("Sonia Davalos", and collectively with Jason

Davalos, the "Davaloses"),and Sol Tan Tanning & SpaLLC ("Sol Tan", and collectively with the Davaloses, the "Class Action

Plaintiffs"), individually and on behalf of all others similarly situated, filed a putative class action complaint againstHydrafacial
LLC d/b/a The HydrafacialCompanyand The BeautyHealth Company(collectively, the "Class Action Defendants") for

allegedviolations of New York consumer fraud statutes, breach of contract, and common law breach of implied warranties (the
"Consumer Class Action"). The case is captionedJason Davalos, Sonia Davalos, Sol Tan Tanning& SpaLLC, on behalf of

themselves and all others similarly situated V. Hydrafacial LLC dba The Hydrafacial Company,and The BeautyHealth

Company,Case No. 24-cv-8073 (S.D.N.Y.) (Caproni,J.) The complaintallegesthat all three versions of the Syndeomachine

(Syndeo1.0, Syndeo2.0, and Syndeo3.0) were defective and did not perform in the manner in which it had been represented
by Class Action Defendants. Class Action Plaintiffs claim that Class Action Defendants made various misrepresentationsin its

marketingand sales of the Syndeomachines and, rather than provide a refund to customers for the defective machines, replaced
them with another Syndeomachine that exhibited the same defects. Class Action Plaintiffs purport to bring claims on behalf of

themselves, and all other similarly situated purchaserswithin the United States,of Class Action Defendants' Syndeomachines.

The complaintasserts five causes of action: (1) violations of N.Y. G.B.L., § 349, the state consumer production statute; (2)
violations of N.Y. G.B.L., § 350, the state's false advertisingstatute; (3) breach of contract; (4) breach of the implied warranty
of merchantability;and (5) breach of the implied warranty of fitness. The relief sought in the complaint includes monetary
damagesallegedlysuffered by Class Action Plaintiffs and other members of the putative class as a result of Class Action

Defendants' allegedviolations and breaches, including a trebling of any money damagesaward for allegedviolations of N.Y.

G.B.L., § 349 and § 350.
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On December 30, 2024, the Class Action Defendants filed a motion to dismiss the Consumer Class Action complaint in its

entirety. On January3, 2025, the Class Action Defendants filed a motion to stay discoveryduring the pendencyof their motion

to dismiss. On January8, 2025, the Davaloses voluntarily dismissed their claims againstthe Class Action Defendants pursuant
to Fed. R. Civ. P. 41(a)(1)(A)(i), leaving Plaintiff Sol Tan as the sole remaining Consumer Class Action Plaintiff. Plaintiff Sol

Tan filed their oppositionbrief on January9, 2025, and the Class Action Defendants filed their reply brief on January 13, 2025.

On January 16, 2025, the court grantedthe parties' joint stipulation to adjourn the January17, 2025 initial pretrial conference

and stay the action pendingthe parties' completion of a private mediation. As part of its order, the court also (1) adjourned
Plaintiff Sol Tan's deadline to respondto the Class Action Defendants' motion to dismiss sine die pendingthe outcome of

mediation; (2) denied as moot the Class Action Defendants' motion to stay discovery in light of the parties' agreement to stay
discoverypending the outcome of mediation; and (3) directed the partiesto (a) file a joint letter on or before February7, 2025,
indicating the date (not later than May 8, 2025) on which the mediation is scheduled to occur; and (b) within seven daysafter

the mediation, either (i) file a joint letter indicating that settlement was reached; or (ii) file a revised proposedcase management
plan and a revised joint letter requiredby the court's Notice of Initial Pretrial Conference. On February7, 2025, the parties filed

a joint letter notifying the court that they had agreedto mediate before Greg Danilow of Phillips ADR Enterpriseson April 29,
2025.

The Companybelieves that the claims asserted in the Consumer Class Action have no merit and Class Action Defendants

intend to vigorously defend them. The Company is unable to reasonablyestimate the possibleloss or range of loss, if any,
associated with these claims, and, accordingly, it has not accrued any liability associated with the Consumer Class Action.

Consolidated Derivative Action

On February8, 2024, a derivative complaint was filed in the Delaware Court of Chanceryagainstthe Company'sformer

President and Chief Executive Officer, Andrew Stanleick; its former Chief Financial Officer, Liyuan Woo, and current

members of the Company'sBoard of Directors (the "Board of Directors"): Brenton Saunders,Marla Beck, Michael Capellas,
Julius Few, Desiree Gruber, Michelle Kerrick, Brian Miller, and Doug Schillinger,with the Companyas the nominal defendant.

The complaint,styled Margie Elstein, derivatively on behalf of The BeautyHealth CompanyV. Brenton Saunders, Marla Beck,
Michael Capellas,Julius Few, Desiree Gruber, Michelle Kerrick, Brian Miller, Doug Schillinger,Andrew Stanleick, and Liyuan
Woo, C.A. No. 2024-0114-LWW (Del. Ch.) (the "Elstein Derivative Action"), asserts a singleclaim for breach of fiduciary
duty againstthe individual defendants based on the allegeddisclosure of knowingly false information and/or the allegedfailure

to respondto red flags relating to Hydrafacial's business,operations,and prospects, specificallywith respect to the performance
of and demand for the Syndeo 1.0 and 2.0 devices. The plaintiff-stockholderfurther maintains that no demand was made upon
the Company'sBoard of Directors prior to the initiation of the Elstein Derivative Action based on allegationsthat a majority of

the Board of Directors was not disinterested or independentwith respect to the fiduciary duty claim, such that demand should

be excused as futile. The relief sought in the complaint includes a finding of demand futility, a finding that the individual

defendants are liable for breachingtheir fiduciary duties (ascurrent/former officers and directors),and an award of

compensatory damagesfor harm suffered by the Companyand its stockholders for harm allegedlysustained as a result of the

allegedfiduciary duty violation.

On May 1, 2024, a derivative complaint was filed in the Delaware Court of Chanceryagainstthe Company's former

President and Chief Executive Officer, Andrew Stanleick; its former Chief Financial Officer, Liyuan Woo, and current

members of the Company'sBoard of Directors: Brent Saunders,Marla Beck, Michael Capellas,Julius Few, Desiree Gruber,
Michelle Kerrick, Brian Miller, and Doug Schillinger,with the Companyas the nominal defendant. The complaint,styled
Richard Montague, derivatively on behalf of The BeautyHealth CompanyV. Andrew Stanleick, Liyuan Woo, Brent Saunders,
Marla Beck, Michael Capellas,Julius Few, Desiree Gruber, Michelle Kerrick, Brian Miller, and Doug Schillinger,C.A. No.

2024-0463-LWW (Del. Ch.) (the "MontagueDerivative Action"), asserts claims for (i) breach of fiduciary duty, (ii) gross
mismanagement,(iii) waste of corporate assets, (iv) unjust enrichment, and (v) aiding and abettingagainstthe individual

defendants based on allegationsthat the individual defendants made materially false and/or misleadingstatements, as well as

failing to disclose material adverse facts about the Company'sbusiness,operations,and prospects, specifically relating to the

Syndeo 1.0 and 2.0 devices. The relief sought in the MontagueDerivative Action includes (a) awardingdamagesfor harm

suffered by the Companyallegedlysustained as a result of the individual defendants' allegedbreach of fiduciary duties, gross
mismanagement,waste of corporate assets, and unjustenrichment, (b) awardingdamagesfor harm suffered by the Company
allegedly sustained as a result of the Company'sdirectors' allegedaiding and abettingof breachingtheir fiduciary duties, (c)
directing the Companyto reform and improve its corporate governance and internal procedures,to comply with its existing

governance obligationsand all applicablelaws, and to protect its investors from a recurrence of the allegeddamagingevents,
and (d) awarding the plaintiff-stockholder the costs and disbursements of the MontagueDerivative Action, including reasonable

attorneys' fees, accountants' and experts' fees, costs, and expenses.
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On May 22, 2024, the partiesto the Elstein Derivative Action and Montague Derivative Action submitted a Stipulation and

ProposedOrder GoverningConsolidation, Appointment of Lead, and Deadline to Respondto OperativeComplaint. On May
24, 2024, Vice Chancellor Will, who was assignedto both the Elstein Derivative Action and the Montague Derivative Action,
entered the Stipulation and Order GoverningConsolidation, Appointment of Lead, and Deadline to Respondto Operative
Complaint (the "Consolidation Order"). Per the Consolidation Order, the Elstein Derivative Action and the Montague
Derivative Action were consolidated into a single derivative action, styled In re The BeautyHealth CompanyConsolidated

Stockholder Derivative Litigation, C.A. No. 2024-0114-LWW (Del. Ch.) (the "Consolidated Derivative Action"). The

Consolidation Order designatedthe law firms of Gainey McKenna & Eglestonand Komlossy Law, P.A. as co-lead counsel for

plaintiffs in the Consolidated Derivative Action, and designatedthe law firm of Cooch and Taylor, P.A. as Delaware counsel

for plaintiffs in the Consolidated Derivative Action. Additionally, the Consolidation Order designatedthe complaint filed in the

Elstein Derivative Action as the operativecomplaint for the Consolidated Derivative Action, further providing that defendants

are not obligated to answer or otherwise respondto the complaint filed in the Montague Derivative Action. The Consolidation

Order further provided that defendants shall answer or otherwise respondto the complaint filed in the Elstein Derivative Action

by August 25, 2024. This response deadline was subsequentlyvacated, prior to plaintiffs' filing, on September9, 2024, of their

Verified Consolidated Amended Stockholder Derivative Complaint (the "OperativeComplaint").On September16,2024,
defendants filed their Motion to Dismiss the OperativeComplaint, or Alternatively, Stay the Proceedings(the "Motion to

Dismiss"). Defendants filed their openingbrief in support of their Motion to Dismiss and stay on February28, 2025. Pursuant

to a schedulingorder entered by the court, Plaintiffs' answeringbrief is due May 2, 2025, and Defendants' reply brief is due

June 3, 2025.

The Companybelieves that the claims asserted in the Consolidated Derivative Action have no merit and intends to

vigorously defend them. The Company is unable to reasonablyestimate the possible loss or range of loss, if any, associated

with these claims, and, accordingly, it has not accrued any liability associated with the Consolidated Derivative Action.

Securities and ExchangeCommission (the "SEC") Subpoena

The Division of Enforcement of the SEC has issued a subpoenain connection with a formal order of investigationof the

Companyseekingdocuments and information from us. The Company is in the process of respondingto the subpoenaand

intends to fully cooperate with the SEC investigation.We cannot predict the duration, scope, or outcome of this matter at this

time.

Contractual Obligationsand Other Commercial Commitments

As of December 31, 2024, the Companyhas $30.2 million of non-cancelable contractual obligationsand other commercial

commitments related to the purchaseof inventory, service, other items, of which $21.8 million will be paid within the next

twelve months.

Note 9
-

Related-Party Transactions

Registration RightsAgreement

In connection with the consummation of the Business Combination, on May 4, 2021, the Companyentered into that certain

Amended and Restated RegistrationRightsAgreement (the"RegistrationRightsAgreement") with BLS Investor Group LLC

and the Hydrafacial Stockholders.

Pursuant to the terms of the RegistrationRightsAgreement,(i) any outstandingshares of Class A Common Stock or any
other equity securities (including the Private Placement Warrants and including shares of Class A Common Stock issued or

issuable upon the exercise of any other equity security)of the Companyheld by BLS Investor GroupLLC (the "Sponsor")or

the Hydrafacial Stockholders (together,the "Restricted Stockholders") as of the date of the RegistrationRights Agreementor

thereafter acquiredby a Restricted Stockholder (including the shares of Class A Common Stock issued upon conversion of the

11,500,000shares of Class B common stock (the "Founder Shares")that were owned by the Sponsorand converted into shares

of Class A Common Stock in connection with the Business Combination and upon exercise of any Private Placement Warrants)
and shares of Class A Common Stock issued as earn-out shares to the Hydrafacial Stockholders and (ii) any other equity
security of the Companyissued or issuable with respect to any such share of Class A Common Stock by way of a stock

dividend or stock split or in connection with a combination of shares,recapitalization,merger, consolidation or other

reorganizationor otherwise will be entitled to registrationrights.
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The RegistrationRightsAgreementprovides that the Companywill, within 60 daysafter the consummation of the

Business Combination, file with the SEC a shelf registrationstatement registeringthe resale of the shares of Class A Common

Stock held by the Restricted Stockholders and will use its reasonable best efforts to have such registrationstatement declared

effective as soon as practicableafter the filing thereof, but in no event later than 60 days following the filing deadline. The

Company filed such registrationstatement on July 19, 2021 and it was declared effective by the SEC on July 26, 2021. The

Hydrafacial Stockholders are entitled to make up to an aggregate of two demands for registration,excluding short form

demands, that the Companyregistershares of Class A Common Stock held by these parties.In addition, the Restricted

Stockholders have certain "piggy-back" registrationrights. The Companywill bear the expenses incurred in connection with

the filing of any registrationstatements filed pursuant to the terms of the RegistrationRights Agreement.The Companyand the

Restricted Stockholders agree in the RegistrationRights Agreement to provide customary indemnification in connection with

any offerings of Class A Common Stock effected pursuant to the terms of the RegistrationRights Agreement.

Pursuant to the RegistrationRightsAgreement,the Sponsoragreedto restrictions on the transfer of its securities issued in

the Company's initial public offering, which (i) in the case of the Founder Shares is one year after the completionof the

Business Combination unless (A) the closing price of the Class A Common Stock equalsor exceeds $12.00 per share for 20

daysout of any 30-trading-dayperiodcommencingat least 150 daysfollowing the Closingof the Business Combination or (B)
the Companycompletesa liquidation, merger, capital stock exchange,reorganizationor other similar transaction that results in

all of the Company'sstockholders having the right to exchangetheir shares of Class A Common Stock for cash,securities or

other property, and (ii) in the case of the Private Placement Warrants and the respectiveClass A Common Stock underlyingthe

Private Placement Warrants is 30 daysafter the completionof the Business Combination. The Sponsorand its permitted
transferees will also be required,subjectto the terms and conditions in the RegistrationRightsAgreement, not to transfer their

Private Placement Warrants (asdefined in the RegistrationRightsAgreement)or shares of Class A Common Stock issuable

upon the exercise thereof for 30 daysfollowing the Closing.

Investor RightsAgreement

In connection with the consummation of the Business Combination, on May 4, 2021, the Companyand LCP EdgeHoldco,
LLC entered into that certain Investor RightsAgreement (the "Investor Rights Agreement").Pursuant to the Investor Rights
Agreement, LCP has the right to designatea number of directors for appointmentor election to the Company'sBoard of

Directors as follows: (i) one director for so long as LCP holds at least 10% of the outstandingClass A Common Stock, (ii) two

directors for so long as LCP holds at least 15% of the outstandingClass A Common Stock, and (iii) three directors for so long

as LCP holds at least 40% of the outstandingClass A Common Stock. Pursuant to the Investor Rights Agreement, for so long as

LCP holds at least 10% of the outstandingClass A Common Stock, LCP will be entitled to have at least one of its designees
representedon the compensationcommittee and nominatingcommittee and corporate governance committee of the Company's
Board of Directors.
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Note 10 - Stockholders' Equity

Common Stock

The Company is authorized to issue 320,000,000 shares of Class A Common Stock, par value of $0.0001 per share.

Holders of Class A Common Stock are entitled to one vote for each share. As of December 31, 2024 and December 31, 2023,
there were 124,924,185 and 122,899,002,respectively,of Class A Common Stock issued and outstanding.The Companyhas

not declared or paid any dividends with respect to its Class A Common Stock.

Common Stock Repurchases

On September12, 2023, the Company'sBoard of Directors approveda share repurchaseprogram authorizing the Company
to repurchaseup to $100.0 million of the Company's Class A Common Stock. Under the share repurchaseprogram,
repurchasescan be made from time to time using a variety of methods, which may include open market purchases,privately
negotiatedtransactions, transactions structured through investment banking institutions, or a combination of the foregoing.
Under this share repurchaseprogram, for the year ended December 31, 2023, the Companyrepurchasedand retired 10.4 million

shares for $30.2 million excluding taxes. During the year ended December 31, 2024, the Companydid not repurchaseany
shares of its Class A Common Stock.

On September26, 2022, the Company'sBoard of Directors approveda common stock repurchaseprogram pursuant to

which the Companymay repurchaseup to $200.0 million of its outstandingshares of Class A Common Stock. Under the share

repurchaseprogram, repurchasescan be made from time to time using a variety of methods, which may include open market

purchases,privately negotiatedtransactions, or accelerated share repurchaseprograms. The Companyentered into two

accelerated share repurchaseagreements on September27, 2022 and November 9, 2022, respectively,with a financial

institution to repurchasea total of $200.0 million of Class A Common Stock. Under the September27, 2022 accelerated share

repurchaseagreement, the Companyrepurchasedand retired 9.3 million shares for $100.0 million. Under the November 9,
2022 accelerated share repurchaseagreement, the Companymade a payment of $100.0 million and received initial deliveries of

9.5 million shares, which were also retired, which represented80% of the payment amount divided by the Company's closing
stock price on that date. During the year ended December 31, 2023, the Companypaid $2.2 million as the final settlement of the

November 9, 2022 accelerated share repurchaseagreement, which was based upon the average daily volume weighted average
price of the Company'sClass A Common Stock during the repurchaseperiod, less an agreedupon discount. The accelerated

share repurchaseagreements are accounted for as a repurchasesand retirements of shares and as equity forward contracts

indexed to the Company'sClass A Common Stock. The equity forward contracts are classified as equity instruments under

ASC 815-40, Contracts in Entity's Own Equity. The par value of the initial shares received is recorded as a reduction to the

Company'sClass A Common Stock and the excess of par value is recognizedas a reduction to additional paid in capital. The

equity forward stock purchasecontracts are classified as equity instruments and are recognizedas a reduction to additional paid
in capital.

Preferred Stock

The Companyis authorized to issue 1,000,000 shares of preferredstock with a par value of $0.0001 per share with such

designations,voting and other rights and preferencesas may be determined from time to time by the Company'sBoard of

Directors. At December 31, 2024 and December 31, 2023, there were no shares of preferredstock issued or outstanding.

Note 11- Fair Value Measurements

The following tables present information about the Company'sassets and liabilities that are measured at fair value on a

recurringbasis as of December 31, 2024 and December 31, 2023, and indicate the fair value hierarchyof the valuation inputs
the Companyutilized to determine such fair value.

As of December 31, 2024

(in thousands) Level 1 Level 2 Level 3 Total

Assets

Cash, cash equivalents,and restricted cash:

Money market funds $ 284,462 $
-

$
-

$ 284,462

Liabilities

Warrant liability - Private Placement Warrants $
-

$
-

$ 488 $ 488
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As of December 31, 2023

(in thousands) Level 1 Level 2 Level 3 Total

Assets

Cash, cash equivalents,and restricted cash:

Money market funds $ 458,676 $
—

$
-

$ 458,676

International treasuries $
-

$ 3,777 $
-

$ 3,777

Liabilities

Warrant liability - Private Placement Warrants $
-

$
-

$ 3,555 $ 3,555

Money Market Funds

The Company's investment in money market funds that are classified as cash equivalentshold underlying investments with

a weighted average maturity of 90 days or less and are recognizedat fair value. The valuations of these securities are based on

quotedprices in active markets for identical assets, when available, or pricing models whereby all significant inputs are

observable or can be derived from or corroborated by observable market data. The Companyreviews security pricing and

assesses liquidity on a quarterly basis. As of December 31, 2024, the Company'sU.S. portfolio had no material exposure to

money market funds with a fluctuating net asset value.

Private Placement Warrants

As of December 31, 2024 and 2023, the Companyhad approximately 7 million Private Placement Warrants outstandingfor

which the fair value was determined using a Monte Carlo simulation model because these warrants are not subjectto
redemptionif the reference value of the common stock, as defined, is between $10.00 and $18.00 per share.

Long-TermDebt

As of December 31, 2024 and 2023, the estimated fair value of the Notes were approximately$446 million and $558

million, respectively. The estimated fair value of the Notes was determined based on the actual bid price of the Notes on

December 31, 2024 and 2023. The estimated fair values have been calculated based on broker quotes or rates for the same or

similar instruments and are classified as Level 2 within the fair value hierarchy.
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Note 12
-

Share-Based Compensation

The Beauty Health Company2021 Incentive Award Plan (the "2021 Plan") became effective upon the consummation of

the Business Combination. Pursuant to the 2021 Plan, the Companymay grant stock options, stock appreciationrights,
restricted stock, restricted stock units, dividend equivalents,other stock or cash based awards to eligible service providers.The

aggregate number of shares of the Company'sClass A Common Stock that may be issued pursuant to awards grantedunder the

2021 Plan is the sum of (i) 14,839,640 and (ii) an annual increase on January 1 of each calendar year (commencingwith

January 1, 2022 and ending on and including January1, 2031) equal to a number of shares equalto 4% of the aggregate shares

outstandingas of December 31 of the immediatelyprecedingcalendar year (or such lesser number of shares as is determined by
the Company'sBoard of Directors), subjectto adjustmentby the plan administrator in the event of certain changesin our

corporate structure. The maximum number of shares that may be grantedwith respect to incentive stock options under the 2021

Plan is 7,500,000. At December 31, 2024, approximately 17 million shares of the Company's Class A Common Stock were

reserved for the issuance of awards under the 2021 Plan.

Stock Options

The following table summarizes the Company'sstock option activity:

Weighted
Average

Remaining
Weighted Contractual Aggregate
Average Term (in Intrinsic Value

Shares Exercise Price years) (in thousands)

Outstanding
-

January 1, 2024 3,732,420 $ 14.00 6.73 $
-

Granted
- -

Exercised
- -

Forfeited (141,900) 17.54

Expired (107,450) 21.28

Outstanding
-

December 31, 2024 3,483,070 13.64 5.29
-

Vested and Exercisable
-

December 31, 2024 2,769,240 13.60 5.01
-

Optionsvested and expectedto vest
-

December 31, 2024 3,483,070 $ 13.64 5.29 $
-

At December 31, 2024, aggregate unrecognizedcompensationcost for unvested stock options was $1.9 million recognized

over a weighted average period of 0.4 years. The stock optionsgrantedgenerallyvest over a four year period.

There were no stock options grantedduring the year ended December 31, 2023. The weightedaverage grant date fair value

of the stock optionsgrantedduring the year ended December 31, 2022 was $12.23.

The intrinsic value of a stock option is the amount by which the current market value of the underlyingstock exceeds the

exercise price of the option. For the year ended December 31, 2023, the total intrinsic value of stock optionsexercised was

immaterial. There were no stock optionsexercised during the year ended December 31, 2022.

Restricted Stock Units ("RSU") and Performance-basedRestricted Stock Units ("PSU")

The Companyreserves the right to grant RSUs to certain employees,executives and directors. The RSUs grantedare

eligible to vest over the service period,which is generallyover three to four years, subjectto the recipient'scontinued

employmentthrougheach vestingdate.

PSUs are grantedto select executive officers pursuant to the 2021 Plan and vest based on either (i) the performanceof the

Company's Class A Common Stock ("Top-hat") or (ii) the total shareholder return of the Company'sClass A Common Stock

relative to a defined peer group ("TSR").

Top-hatPSUs are earned over a three or four-yearperformanceperiod,based on the attainment of pre-determinedgoals
related to the performanceof the Company's Class A Common Stock, and subjectto the recipient's continued employment
through the end of the performanceperiod.The actual number of shares of the Company'sClass A Common Stock to be issued

related to Top-hat PSUs will range from 0% to 100% of the number of PSUs granted.
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TSR PSUs are earned over a three-yearperformanceperiod,based on the attainment of pre-determinedgoalsrelated to the

Company'stotal shareholder return relative to a defined peer group, and subjectto the recipient's continued employment
through the end of the performanceperiod.The actual number of shares of the Company's Class A Common Stock to be issued

related to TSR PSUs will range from 0% to 200% of the number of PSUs granted.

The fair value of PSUs is recognizedon a straight-linebasis over their measurement period as compensationexpense, and

is not subjectto reversal even if the market condition is not achieved. The fair value of PSUs was determined using a Monte

Carlo simulation subjectto the performanceconditions of the underlyingPSUs with the following assumptions:

Input 2024 Grants 2023 Grants 2022 Grants

Risk-free interest rate 4.5% 3.5% 1.5% 4.2%

Expectedvolatility of the Company'sClass A Common
101.5% 74.9% 57.7% 66.0%

Stock

The following table summarizes the Company'sRSU and PSU activity for the year ended December 31, 2024:

Weighted Average Grant
Date Fair Value

RSU Shares PSU Shares RSU PSU

Outstanding
-

January1, 2024 5,242,680 1,306,558 $ 8.77 $ 9.13

Granted 6,421,618 1,258,112 3.17 5.27

Vested (2,407,671)
-

7.69
-

Forfeited (2,002,236) (375,097) 6.68 9.80

Cancelled¹
-

(951,751)
-

7.93

Outstanding
-

December 31, 2024 7,254,391 1,237,822 $ 4.56 $ 5.93

(1) Cancelled PSU shares represent Top-hatPSUs and TSR PSUs that were not earned for the performanceperiod that

ended during the year ended December 31, 2024.

The fair value of RSUs that vested, determined based on their respectivefair values at vestingdate, during the years ended

December 31, 2024, 2023, and 2022 was $5.9 million, $9.7 million, and $2.7 million, respectively.At December 31, 2024, the

aggregate unrecognizedcompensationcost for unvested RSUs and PSUs was $21.4 million and $4.9 million, respectively,
recognizedover a weightedaverage periodof 1.8 years and 1.9 years, respectively.

The weightedaverage grant date fair value of RSUs grantedduring the years ended December 31, 2023 and 2022 was

$8.58 and $13.47, respectively.The weightedaverage grant date fair value of PSUs grantedduring the years ended

December 31, 2023 and 2022 was $17.54 and $8.79,respectively.

EmployeeStock Purchase Plan ("ESPP")

The Companymaintains the ESPP for employeeslocated in the United States,which became effective upon the

consummation of the Business Combination. Under the ESPP, eligible employeescan have up to 10% of their earnings
withheld, up to certain maximums, to be used to purchaseshares of the Company'sClass A Common Stock at certain purchase
dates. The price of the Company'sClass A Common Stock purchasedunder the ESPP for the offering periodsis equalto 85%

of the lesser of the fair market value of a share of Class A Common Stock of the Companyon the beginningor the end of the

offering period. In November 2024, the Companysuspendedthe operationof the ESPP after the conclusion of its sixth offering
period.

The aggregate number of shares of the Company'sClass A Common Stock initially reserved for issuance pursuant to rights
grantedunder the ESPP was 2,000,000. In addition, on the first dayof each calendar year beginningon January1, 2022 and

endingon (and including)January1, 2031, the number of shares available for issuance under the ESPP will be increased by a

number of shares equalto the lesser of (1) one percent (1%) of the shares outstandingon the final dayof the immediately
precedingcalendar year, and (2) such smaller number of shares as determined by the Company'sBoard of Directors. As of

December 31, 2024, approximately5 million shares were reserved for the future issuance under the ESPP.
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Share-Based CompensationExpense

Share-based compensationexpense was as follows for the periodsindicated:

Year Ended December 31,

(in thousands) 2024 2023 2022

Cost of sales $ 52 $ 1,513 839

Selling and marketing 7,716 7,962 9,363

Research and development 345 1,425 602

General and administrative 18,583 11,644 17,691

Total share-based compensation $ 26,696 $ 22,544 $ 28,495

Note 13
-

Employee Benefit Plan

The Companysponsors a defined contribution 401(k) plan that all regular domestic employeesare eligible to participatein

after one month of service. Contributions to the 401(k) plan include voluntary contributions by eligible employeesand

employermatchingcontributions by the Company.

Certain international employeesparticipatein other defined contribution retirement planswith varying vesting and

contribution provisions.

Defined contributions expense was $2.7 million, $3.0 million and $2.2 million for the years ended December 31, 2024,
2023 and 2022, respectively.

Note 14
-

Income Taxes

The following table presents domestic and foreigncomponents of (loss) income before income taxes as follows for the

periodsindicated:

Year Ended December 31,

(in thousands) 2024 2023 2022

Domestic $ (28,332) $ (104,161) $ 42,080

Foreign (1,218) 2,272 3,259

(Loss) income before taxes $ (29,550) $ (101,889) $ 45,339

The federal, state and foreign components of the income tax (benefit) expense are summarized as follows for the periods
indicated:

Year Ended December 31,

(in thousands) 2024 2023 2022

Current:

Federal $ 9 $ 34 $ 407

State 133 216 306

Foreign 3,001 3,793 2,189

Total current income tax expense 3,143 4,043 2,902

Deferred:

Federal
-

(4,137) (257)
State

-

(633) (166)
Foreign (3,595) (1,046) (1,364)

Total deferred tax benefit (3,595) (5,816) (1,787)
Total income tax (benefit) expense $ (452) $ (1,773) $ 1,115
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The effective tax rate of the provision for income tax differs from the federal statutory rate as follows for the periods
indicated:

Year Ended December 31,

(in thousands) 2024 2023 2022

Federal statutory income tax rate $ (6,206) 21.0 % $ (21,398) 21.0 % $ 9,521 21.0 %

State taxes, net of federal benefit 475 (1.6) (3,083) 3.0 (1,041) (2.3)
Officer compensation 905 (3.1) 844 (0.8) 2,323 5.1

Changein fair value of warrants (644) 2.2 (2,503) 2.5 (16,452) (36.3)
Transaction costs

- - - -

(32) (0.1)
Share-based compensation 5,130 (17.4) 2,922 (2.9)

- -

Foreignrate differential (64) 0.2 338 (0.3) (10)
-

R&D credit (289) 1.0 (824) 0.8 (900) (2.0)
Permanent differences 296 (1.0) 2,183 (2.1)

- |

Changein valuation allowance 1,006 (3.4) 18,400 (18.1) 6,242 13.8

Other (1,061) 3.6 1,348 (1.3) 1,464 3.2

Income tax (benefit) expense $ (452) 1.5% $ (1,773) 1.7% $ 1,115 2.4 %

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and

liabilities for financial reportingpurposes and the amounts used for income tax purposes. A valuation allowance is established

when necessary to reduce deferred tax assets to the amounts more likely than not to be realized. The components of the deferred

tax assets are as follows for the periodsindicated:

(in thousands) December 31, 2024 December 31, 2023

Deferred income tax assets

State taxes $ 20 $ 23

Accrued expenses 3,497 5,807

Inventories 6,226 4,944

Accounts receivable 1,840 1,563

Section 163(j)limitation 6,822 6,031

Net operatingloss carryforwards 11,722 12,379

Share-based compensation 2,927 4,032

Lease liabilities 3,983 3,191

Capitalizedresearch 5,249 5,305

Other 3,480 1,611

Total deferred income tax assets 45,766 44,886

Deferred income tax liabilities

Goodwill and intangibles (3,710) (6,713)
Prepaidexpenses (283) (434)
Right-of-useassets (3,401) (2,506)
Property and equipment (630) (2,165)

Total deferred tax liabilities (8,024) (11,818)
Valuation allowance (34,244) (33,239)
Net deferred income tax assets (liabilities) $ 3,498 $ (171)
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The Company'snet deferred income tax assets (liabilities) as presentedon the Consolidated Balance Sheets consists of the

following items as of the dates indicated:

(in thousands) December 31, 2024 December 31, 2023

Deferred income tax assets $ 3,894 $ 531

Deferred income tax liabilities (396) (702)

Net deferred income tax assets (liabilities) $ 3,498 $ (171)

The Company increased the valuation allowance on the net U.S. federal and state deferred tax assets by $1.0 million for the

year ended December 31, 2024. In determiningwhether deferred tax assets are realizable, the Companyconsidered numerous

factors including historical profitability, the amount of future taxable income and the existence of taxable temporary differences

that can be used to realize the deferred tax assets. The Companyhas provided a full valuation allowance againstthe net U.S.

federal and state deferred tax assets that management believes is not more likely than not to be realized.

If the Companywere to release the valuation allowance upon management determiningthat it is more likely than not the

deferred tax assets could be recognized,$34.2 million of income tax benefit would be recorded to continuingoperations.

At December 31, 2024, the Companyhad gross federal and state net operatingloss carryforwards of $40.6 million and

$23.0 million, respectively,that can be carried forward indefinitely, subjectto an 80% taxable income limitation, and state net

operatingloss carryforward of $37.3 million, which will expire in varying amounts beginning in 2025.

The Companyhas federal and state research and developmentcredit carryforwards of $1.0 million and $1.1 million,
respectively. The federal credits will expire in 2041 and the state credits are available indefinitely.

As of December 31, 2024 and December 31, 2023, the Companyhad recorded gross unrecognized tax benefits of

$1.2 million and $1.1 million, respectively.As of December 31, 2024, the Companyhas $0.2 million of unrecognizedtax

benefits that, if recognizedand realized, will affect the effective tax rate. The Companydoes not expect a significantchangein

the unrecognizedtax benefits over the next 12 months. The Companyrecognizesinterest expense and penaltiesassociated with

uncertain tax positions as a component of income tax expense. Accruals for interest and penaltiesrelated to income tax matters

were not material as of December 31, 2024.

A reconciliation of the beginningand endingbalances of unrecognizedtax benefits is as follows:

(in thousands) December 31, 2024 December 31, 2023

Unrecognized tax benefits at beginningof period $ 1,104 $ 674

Increases for tax positions in prior periods
-

230

Decreases for tax positionsin prior periods (54) (112)

Increases for tax positions in current period 261 312

Settlements/statute expirations (117)
-

Unrecognizedtax benefits at end of period $ 1,194 $ 1,104

The Companyis subjectto taxation and files income tax returns in the U.S. federal and various state and foreign
jurisdictions.The Company'stax returns remain open for examination in the United States for years 2020 through2023, while

tax returns in the foreignjurisdictions in which the Companyoperates are generallysubjectto examination up to three years
following the year in which the tax obligation originated. The Companyis not currently under examination by income tax

authorities in federal, state, or other jurisdictions.

APB 23 (codified as FASB ASC 740-10-25-3)allows an exceptionto the generalrule that a U.S. multinational company

must accrue U.S. taxes on foreignearningsof its controlled non-U.S. subsidiaries. Under this exception,a U.S. multinational

company is not requiredto accrue U.S. taxes on foreignearningsthat are indefinitely reinvested in its foreign subsidiaries. The

Companywill continue to indefinitely reinvest earningsfrom its foreignsubsidiaries, which are not significant.

During the year ended December 31, 2023, the Companyreceived $5.4 million for the EmployeeRetention Credit under

the Coronavirus Aid, Relief, and Economic Security Act, of which $4.9 million was recorded in other (income) expense, net

and $0.5 million was recorded in interest income on the Company'sConsolidated Statements of ComprehensiveIncome (Loss).
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Note 15
-

Net (Loss) Income Attributable to Common Stockholders

The following table sets forth the calculation of both basic and diluted net (loss) income per share as follows for the periods
indicated:

Year Ended December 31,

(in thousands, except share and per share amounts) 2024 2023 2022

Net (loss) income available to common stockholders
-

basic $ (29,098) $ (100,116) $ 44,224

Adjustmentsrelated to the Notes (1) (22,671)
- -

Income on Private Placement Warrants
- -

(78,343)
Net loss available to common stockholders

-

diluted $ (51,769) $ (100,116) $ (34,119)

Weighted average common stock outstanding
-

basic 123,827,372 131,680,605 147,554,090

Effect of dilutive shares:

Notes 18,665,203
- -

Private Placement Warrants
- -

952,222

Weighted average common stock outstanding
-

diluted 142,492,575 131,680,605 148,506,312

Basic net (loss) income per share: $ (0.23) $ (0.76) $ 0.30

Dilutive net loss per share: $ (0.36) $ (0.76) $ (0.23)

(1) For the year ended December 31, 2024, the adjustmentsrelated to the Notes include the net gain on repurchaseoffset by
interest expense and amortization of debt issuance costs related to the Company'sNotes (net of taxes).

The following shares have been excluded from the calculation of the weightedaverage diluted shares outstandingas the

effect would have been anti-dilutive:

Year Ended December 31,

2024 2023 2022

Notes
-

23,614,425 23,614,425

RSUs 7,254,391 5,242,680 2,580,152

Stock Options 3,483,070 3,732,420 5,601,770

PSUs 1,237,822 1,306,558 2,500,126

For the years ended December 31, 2024 and 2023, income and shares related to the Private Placement Warrants were

excluded from the calculation of diluted net loss per share of Class A Common Stock because their effect would be anti-

dilutive.

Note 16
-

Segment,Geographic, and Other Information

The Companymanages its business on the basis of one operatingsegment and one reportablesegment. The chief operating
decision maker ("CODM"), who is the Chief Executive Officer, assesses performancefor the one operatingsegment and

decides how to allocate resources based on consolidated net income (loss) and consolidated income (loss) from operations,
which is also reportedon the Consolidated Statements of ComprehensiveIncome (Loss).

Significantexpenses within consolidated net (loss) income include cost of sales,total operatingexpenses, interest expense,
interest income, other (income) expense, net, changein fair value of warrant liabilities, foreign currency transaction loss (gain),
net, and income tax expense (benefit),all of which are each separatelyreportedon the Consolidated Statements of

ComprehensiveIncome (Loss).

The CODM also reviews the disaggregationof total operatingexpenses, of which significant segment expenses are related

to personnel-relatedexpenses, which includes sales commissions and share-based compensationexpense. Other segment

expenses included in total operatingexpenses primarily consist of fees for professionalservices principally comprisinglegal,
audit, tax and accountingservices, depreciationand amortization expenses, advertisingand marketingrelated expenses,
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software, facilities-related costs, credit card and wire fees, and insurance. The following summarizes the components of

operatingexpenses for the periodsindicated:

Year Ended December 31,

(in thousands) 2024 2023 2022

Total operatingexpenses:

Personnel-related expenses $ 131,134 $ 152,625 $ 146,748

Other segment expenses 118,936 133,405 127,872

Total operatingexpenses $ 250,070 $ 286,030 $ 274,620

Net sales disaggregatedby major product line were as follows for the periods indicated:

Year Ended December 31,

(in thousands) 2024 2023 2022

Net Sales

Delivery Systems $ 125,400 $ 206,630 $ 206,235

Consumables 208,894 191,361 159,641

Total net sales $ 334,294 $ 397,991 $ 365,876

Net sales by geographicregion were as follows for the periodsindicated:

Year Ended December 31,

(in thousands) 2024 2023 2022

Americas $ 216,993 $ 227,709 $ 243,243

Asia-Pacific 45,668 82,193 54,306

Europe,the Middle East and Africa 71,633 88,089 68,327

Total net sales $ 334,294 $ 397,991 $ 365,876

No single customer accounted for 10% or more of consolidated net sales during the years ended December 31, 2024, 2023,
and 2022.

No single customer accounted for 10% or more of the Company'saccounts receivable balance as December 31, 2024 and

2023.

Long-livedassets, which includes property and equipment,net and right-of-useassets, net, by geographicregionwere as

follows for the periods indicated:

(in thousands) December 31, 2024 December 31, 2023

U.S. $ 13,285 $ 13,937

United Kingdom 2,066 4,174

Germany 1,595 2,312

China 1,406 3,398

Rest of World 1,216 2,525

Total long-lived assets $ 19,568 $ 26,346
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Note 17
-

Syndeo Program

The Company launched Syndeoin March 2022, the first new Delivery Systemmodel in five years. Subsequentto launch,

many customers with Syndeo1.0 and Syndeo2.0 builds beganto experiencefrequenttreatment interruptionsand unacceptable
device conditions. In addition to issues such as distractive noise and difficult bottle insertion, a significant issue was low flow

and clogs in the system, due to recommended maintenance requiringoverly rigorous levels to prevent serum build-up inside the

system's fluidics manifold. Throughout 2022 and the first half of 2023, the Companymade several enhancements to each

version of the Syndeoin an effort to address and remediate these issues,but despitethese efforts, performanceinterruptionsthat

negatively impactedcustomer productivity and satisfaction continued to persist.

In July 2023 the CompanydevelopedSyndeo3.0 and has noted a significant improvementin user experienceand a

substantial decline in initial return rates, primarily due to hardware and software enhancements that automate and force

effective rinse cyclesand manifold cleaningwith an air blast procedurethat reduce build-up and clogging as well as

improvementsin the connector to the handpieceto facilitate user cleaning.During the third quarter of 2023, the Company
announced announced its SyndeoEnhancement Program(the "SyndeoProgram") to upgradedevices to Syndeo3.0 build

standards via field service.

To stand behind its commitment to its customers and protect the Company'sbrand reputation,in October 2023, the

Company'smanagement decided that, with respect to Syndeodevices, the Companywould only market and sell Syndeo3.0

devices. The Companyprovided,at no cost to the customer, the option of (i) a technician upgradeto their Syndeo1.0 or 2.0

devices to 3.0 standards in the field; or (ii) a replacementSyndeo3.0 device for their existing device. Additionally, the

Companyextended the customer's warranty by one year for each system from the date it was either brought to the 3.0 standards

or the customer received a Syndeo3.0 device. The Companyincurred costs of $45.6 million during the year ended December

31, 2023, associated with the costs to upgrade,replace,and remediate Syndeo1.0 or 2.0 devices. As of December 31, 2024, the

SyndeoProgram is complete.

The following table summarizes the SyndeoProgramchargesand usage (in thousands):

Program liability as of December 31, 2022 $
-

Charges 45,638

Usage (24,629)

Program liability as of December 31, 2023 $ 21,009

Usage (21,009)

Program liability as of December 31, 2024 $
-

With respect to Syndeodevices, as a result of the decision to market and sell Syndeo3.0 devices exclusively, the Company
designatedall Syndeo1.0 and 2.0 builds on-hand as obsolete, resulting in an inventory write-down of $19.6 million during the

year ended December 31, 2023.

SyndeoProgramchargesand Syndeoinventory write-down were recognizedin cost of sales for the year ended

December 31, 2023.
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Item 9. Changesin and Disagreements with Accountants on Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Based on an evaluation under the supervisionand with the participation of the Company's management, the Company's
principal executive officer and principal financial officer have concluded that the Company'sdisclosure controls and

proceduresas defined in Rules 13a-15(e)and 15d-15(e)under the ExchangeAct were not effective due to a material weakness

in internal control over financial reporting related to the Company'sinventory process described below.

Management's Annual Report on Internal Control Over Financial Reporting

The Company'smanagement is responsiblefor establishingand maintainingadequateinternal control over financial

reporting (asdefined in Rule 13a-15(f)under the ExchangeAct). Managementconducted an assessment of the effectiveness of

the Company's internal control over financial reporting as of December 31, 2024, based on the criteria set forth in Internal

Control
-

IntegratedFramework issued by the Committee of SponsoringOrganizationsof the TreadwayCommission (2013
framework).

A material weakness is a deficiency,or a combination of deficiencies, in internal control over financial reporting, such that

there is a reasonable possibility that a material misstatement of the Company's annual or interim financial statements will not be

preventedor detected on a timely basis.

Based on the Company'sassessment, management identified a material weakness in our internal control over financial

reporting, due to the Company'slack of sufficient resources within inventoryoperationswith an appropriatelevel of accounting
knowledge,training, and experiencewhich resulted in the ineffective designand operatingeffectiveness of controls over the

accounting for inventory.As a result, the Company'saccountingdepartmentwas not providedwith completeand adequate
support, documentation, and information to effectively analyzeand record accountingmatters timely and account for the

financial statement effects of the areas impacted.This resulted in inadequatecontrols over 1) excess and obsolete inventory, and

2) inventorypricing and purchasearrangements. The material weakness did not result in any material misstatements to our

consolidated financial statements as of December 31, 2024 or in previousperiods.

The Company'sindependentregisteredpublic accounting firm, Deloitte & Touche LLP, has issued an audit report on the

Company'sinternal control over financial reporting, which is included herein.

Remediation Plan for Material Weakness

The Company,with oversight from our Audit Committee, has made progress on its remediation plan specificto the

material weakness,with the completion of the following remediation activities as of December 31, 2024:

The Companyappointednew individuals in key roles includingthe Chief SupplyChain and OperationsOfficer and

other operationalleadershiproles;
Enhanced training and operationalguidelinesresulting in the successful completionof the Company'sannual physical
inventory counts; and

Designedand implementedcontrols with regardsto excess and obsolete inventoryand inventory pricing and purchase
arrangements.

The Companyhas implementedthe remediation steps detailed above; however, the Companyis unable to conclude that

these controls are operatingeffectively until the applicablecontrols operate for a sufficient periodof time and are subjectto
testing to conclude that remediation has been achieved. The Companyanticipatesthat remediation activities will be completed
during fiscal year 2025.
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Changesin Internal Control over Financial Reporting

Other than the material weakness described above, there were no changesin our internal control over financial reporting
(assuch term is defined in the ExchangeAct) that occurred during the quarter ended December 31, 2024 that have materially
affected, or are reasonablylikely to materially affect, our internal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and the Board of Directors of The Beauty Health Company

Opinion on Internal Control over Financial Reporting

We have audited the internal control over financial reporting of The Beauty Health Companyand subsidiaries (the
"Company") as of December 31, 2024, based on criteria established in Internal Control

-

IntegratedFramework (2013) issued

by the Committee of SponsoringOrganizationsof the TreadwayCommission (COSO). In our opinion, because of the effect of

the material weakness identified below on the achievement of the objectivesof the control criteria, the Companyhas not

maintained effective internal control over financial reporting as of December 31, 2024, based on criteria established in Internal

Control
-

IntegratedFramework (2013) issued by COSO.

We have also audited, in accordance with the standards of the Public CompanyAccounting OversightBoard (United
States)(PCAOB), the consolidated financial statements as of and for the year ended December 31, 2024, of the Companyand

our report dated March 12, 2025, expressedan unqualified opinion on those financial statements.

Basis for Opinion

The Company'smanagement is responsiblefor maintainingeffective internal control over financial reporting and for its

assessment of the effectiveness of internal control over financial reporting, included in the accompanyingManagement's
Annual Report on Internal Control over Financial Reporting.Our responsibility is to express an opinion on the Company's
internal control over financial reporting based on our audit. We are a public accountingfirm registeredwith the PCAOB and are

requiredto be independentwith respect to the Companyin accordance with the U.S. federal securities laws and the applicable
rules and regulationsof the Securities and ExchangeCommission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards requirethat we plan and perform
the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all

material respects. Our audit included obtaining an understandingof internal control over financial reporting, assessingthe risk

that a material weakness exists, testing and evaluating the designand operatingeffectiveness of internal control based on the

assessed risk, and performing such other proceduresas we considered necessary in the circumstances. We believe that our audit

provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control over Financial Reporting

A company's internal control over financial reporting is a process designedto provide reasonable assurance regardingthe

reliability of financial reportingand the preparationof financial statements for external purposes in accordance with generally
acceptedaccountingprinciples.A company's internal control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accuratelyand fairly reflect the transactions and

dispositionsof the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparationof financial statements in accordance with generallyacceptedaccountingprinciples,and that receiptsand

expendituresof the company are beingmade only in accordance with authorizations of management and directors of the

company; and (3) provide reasonable assurance regardingpreventionor timely detection of unauthorized acquisition,use, or

dispositionof the company's assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projectionsof any evaluation of effectiveness to future periodsare subjectto the risk that controls may become inadequate
because of changesin conditions, or that the degreeof compliancewith the policies or proceduresmay deteriorate.
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Material Weakness

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting,such that

there is a reasonable possibility that a material misstatement of the company's annual or interim financial statements will not be

preventedor detected on a timely basis. The following material weakness has been identified and included in management's
assessment:

The Companylacks sufficient resources within inventory operations,with an appropriatelevel of accountingknowledge,
training and experiencewhich resulted in the ineffective designand operatingeffectiveness of controls over the accounting for

inventory. As a result, the accountingdepartmentwas not providedwith completeand adequatesupport, documentation, and

information to effectively analyzeand record accountingmatters timely and account for the financial statement effects of the

areas impacted.This resulted in inadequatecontrols over 1) excess and obsolete inventory and 2) inventory pricing and

purchasearrangements.

This material weakness was considered in determiningthe nature, timing, and extent of audit tests applied in our audit of

the consolidated financial statements as of and for the year ended December 31, 2024, of the Company,and this report does not

affect our report on such financial statements.

/s/ Deloitte & Touche LLP

Los Angeles,California

March 12, 2025

Item 9B. Other Information.

None.

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

Not applicable.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.

Except as stated below, the information requiredby this Item will be included in the Company'sdefinitive proxy statement

to be filed with the Securities and ExchangeCommission within 120 daysafter our fiscal year end December 31, 2024, in

connection with the solicitation of proxies for the Company's2025 Annual Meeting of Stockholders (the "2025 Proxy
Statement"),under the captions"Proposal 1: Election of Eight Directors", "Directors and Nominees", "CorporateGovernance

-

Board Committees
-

Audit Committee,", and "Section 16(a)Beneficial OwnershipReportingCompliance"and is

incorporatedherein by reference.

Insider Trading Policy

The Companyhas adoptedan Insider Trading Policy governingthe purchase,sale, and other dispositionsof the Company's
securities by its directors, officers, and employeesthat the Companybelieves is reasonablydesignedto promote compliance
with insider trading laws, rules and regulationsand the applicableNasdaqlisting standards. A copy of the Company'sInsider

Trading Policy is filed as Exhibit 19.1 to this Annual Report on Form 10-K.

Item 11. Executive Compensation.

The information requiredby this Item will be included in the 2025 Proxy Statement under the captions"Compensation
Discussion and Analysis", "Executive Compensation","Narrative to SummaryCompensationTable and Grants of Plan-Based

Awards Table", "2024 Director Compensation","CorporateGovernance
-

CompensationCommittee Interlocks and Insider

Participation,","CompensationCommittee Report", and "CEO Pay Ratio Disclosure", and is incorporatedherein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The information requiredby this Item will be included in the 2025 Proxy Statement under the captions"Equity
CompensationPlan Information" and "Security Ownershipof Certain Beneficial Owners and Management",and is

incorporatedherein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information requiredby this Item will be included in the 2025 Proxy Statement under the captions"Certain

Relationshipsand Related Party Transactions" and "CorporateGovernance
-

Affirmative Determinations RegardingDirector

and Nominee Independence",and is incorporatedherein by reference.

Item 14. Principal Accountant Fees and Services.

The information requiredby this Item will be included in the 2025 Proxy Statement under the caption "Proposal2:
Ratification of Appointment of IndependentRegisteredPublic Accounting Firm", and is incorporatedherein by reference.
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PART IV

Item 15.Exhibit and Financial Statements

(a)(1)Financial Statements

SeeIndex to FinancialStatementsin Item 8 of this Annual Reporton Form 10-K.

(a)(2)Financial Statement Schedules

All financialstatement scheduleshavebeenomittedas the informationis not requiredunderthe relatedinstructionsor is not applicableor becausethe informationrequired
is alreadyincludedin the financial statements or thenotes to thosefinancialstatements.

(a)(3)Exhibits

List of ExhibitsrequiredbyItem 601of RegulationS-K. Seepart(b)below.

(b)Exhibits

The followingexhibitslisted in theaccompanyingindex to exhibits are filed,furnished,or incorporatedbyreferenceas partof this Annual Reporton Form 10-K.

Certainof the agreementsfiled as exhibits to this Annual Reporton Form 10-Kcontainrepresentationsandwarrantiesbythe partiesto the agreementsthat havebeenmade
solelyfor the benefitof thepartiesto the agreement.Theserepresentationsandwarranties:

may havebeenqualifiedbydisclosuresthat were madeto the otherpartiesin connectionwith the negotiationof the agreements,which disclosuresare not
necessarilyreflectedin the agreements;

may applystandardsof materialitythat differ from thoseof a reasonableinvestor;and

were madeonlyas of specifieddatescontainedin the agreementsandare subjectto subsequentdevelopmentsandchangedcircumstances.

Accordingly,theserepresentationsandwarrantiesmay not describethe actualstate of affairsas of the datethat theserepresentationsandwarrantieswere madeor at any
other time. Investorsshouldnot relyon them as statements of fact.

EXHIBIT INDEX
Filed

No. Descriptionof Exhibit Form File No. Exhibit FilingDate Herewith

AgreementandPlanof Merger,datedas of December 8,2020,byandamong
VesperHealthcareAcquisitionCorp.,HydrateMergerSubI, Inc.,HydrateMerger
SubII, LLC,LCP EdgeIntermediate,Inc. and LCP EdgeHoldco,LLC,in its

2.1 capacityas the Stockholders' Representative 8-K 001-39565 2.1 December9,2020
SecondAmendedandRestatedCertificateof Incorporationof The BeautyHealth

3.1 Company 8-K 001-39565 3.1 May10,2021
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EXHIBIT INDEX
Filed

No. Descriptionof Exhibit Form File No. Exhibit FilingDate Herewith
Certificateof Amendmentto the SecondAmendedandRestatedCertificateof

3.2 Incorporationof The BeautyHealth Company 8-K 001-39565 3.1 June 11,2024
SecondCertificateof Amendmentto the SecondAmendedandRestatedCertificate

3.3 of Incorporationof The BeautyHealthCompany 8-K 001-39565 3.2 June11,2024

3.4 AmendedandRestatedBylawsof TheBeautyHealthCompany 8-K 001-39565 3.2 May10,2021
Indenture,datedas of September14,2021,betweenThe BeautyHealthCompany

4.1 andU.S. Bank NationalAssociation,as trustee 8-K 001-39565 4.1 September14,2021
Form of certificaterepresentingthe 1.25%ConvertibleSeniorNotesdue2026

4.2 (includedas Exhibit A to Exhibit 4.1) 8-K 001-39565 4.2 September14,2021
WarrantAgreement,datedSeptember29,2020,betweenthe Companyand

4.3 ContinentalStockTransfer & Trust Company,as warrant agent 8-K 001-39565 4.1 October5,2020
Descriptionof Registrant'sSecuritiesRegisteredPursuantto Section12of the

4.4 SecuritiesExchangeAct of 1934 X
AmendedandRestatedRegistrationRightsAgreementdatedas of May4,2021,by
and amongthe Company,BLS InvestorGroupLLC and the stockholdersof LCP

10.1 EdgeIntermediate,Inc. 8-K 001-39565 10.2 May10,2021
InvestorRightsAgreementdatedas of May4,2021,byandbetweenthe Company

10.2 andLCP EdgeHoldco,LLC 8-K 001-39565 10.3 May10,2021

10.3# The BeautyHealth Company2021 IncentiveAward Plan 8-K 001-39565 10.1 April30,2021

10.4# The BeautyHealthCompany2021 EmployeeStockPurchasePlan 8-K 001-39565 10.2 April30,2021

10.5# The BeautyHealthCompanyAmendedandRestatedExecutiveSeverancePlan 8-K 001-39565 10.2 April8,2024

10.6# Form of Confirmationfor CappedCallTransactions 8-K 001-39565 10.1 September14,2021
SeparationandTransitionAgreement,datedNovember 11,2024,byandbetween

10.7 HydrafacialLLC andDaniel Watson 8-K/A 001-39565 10.1 November12,2024

19.1 InsiderTradingPolicy X

21.1 Subsidiariesof The BeautyHealthCompany X

23.1 Consentof Deloitte& ToucheLLP X
Certificationof PrincipalExecutiveOfficer Pursuantto SecuritiesExchangeAct
Rules 13a-14(a),as adoptedPursuantto Section302 of the Sarbanes-OxleyAct of

31.1 2002 X

Certification of PrincipalFinancialOfficer Pursuantto SecuritiesExchangeAct
Rules13a-14(a),as adoptedPursuantto Section302 of the Sarbanes-OxleyAct of

31.2 2002 X
Certification of PrincipalExecutive Officer Pursuantto 18U.S.C. Section1350,as

32.1* adoptedPursuantto Section906of the Sarbanes-OxleyAct of 2002 X
Certificationof PrincipalFinancialOfficer Pursuantto 18U.S.C. Section1350,as

32.2* adoptedPursuantto Section906 of the Sarbanes-OxleyAct of 2002 X

97.1 The BeautyHealthCompanyAmendedandRestatedClawbackPolicy 10-K 001-39565 97.1 March 12,2024
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EXHIBIT INDEX
Filed

No. Descriptionof Exhibit Form File No. Exhibit FilingDate Herewith

101.INS* Inline XBRL InstanceDocument X

101.SCH** Inline XBRL TaxonomyExtensionSchemaDocument X

101.CAL** Inline XBRL TaxonomyExtensionCalculationLinkbaseDocument X

101.DEF* Inline XBRL TaxonomyExtensionDefinition LinkbaseDocument X

101.LAB* Inline XBRL TaxonomyExtensionLabelsLinkbaseDocument X

101.PRE** Inline XBRL TaxonomyExtensionPresentationLinkbaseDocument X
CoverPageInteractiveDataFile (formattedas Inline XBRL andcontainedin

104 Exhibit 101attachments

* Thesecertificationsare beingfurnishedsolelyto accompanythisannualreportpursuantto 18U.S.C.Section1350,andare not beingfiled for purposesof Section18of theSecuritiesExchangeAct of 1934and
are not to be incorporatedbyreferenceinto any filingof theregistrant,whethermadebeforeor after thedatehereof,regardlessof any generalincorporationlanguagein suchfiling.

** The XBRL relatedinformationin Exhibit 101shall not bedeemed"filed" for purposesof Section18of theSecuritiesExchangeAct of 1934,as amended,or otherwisesubjectto liabilityof that sectionandshall
not be incorporatedbyreferenceinto any filingor otherdocumentpursuantto the SecuritiesAct of 1933,as amended,exceptas shall beexpresslyset forth byspecificreferencein suchfilingor document.
Certainconfidentialinformation(indicatedbybracketsandasterisks)hasbeenomitted from this exhibit becauseit is both (i)not materialand(ii) the typeof informationthat theregistranttreats as privateor
confidential.

# Managementcontract or compensatoryplanor arrangement.

(c)Financial Statement Schedule

SeeItem 15(a)(2)above.
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Item 16. Form 10-K Summary.

None.
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SIGNATURES

Pursuant to the requirementsof Section 13 or 15(d)of the Securities ExchangeAct of 1934, the registranthas duly caused this

report to be signedon its behalf by the undersigned,thereunto duly authorized.

THE BEAUTY HEALTH COMPANY

Date: March 12, 2025 By: /s/ Marla Beck

Name: Marla Beck

Title: Chief Executive Officer

(PrincipalExecutive Officer)
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Power of Attorney

Each person whose individual signatureappears below herebyauthorizes, constitutes, and appointsMarla Beck and Michael

Monahan, and each of them, with full power of substitution and re-substitution and full power to act without the other, as his or

her true and lawful attorney-in-factand agent to act in his or her name, place,and stead, in any and all capacities,to execute in

the name and on behalf of each person, individually and in each capacitystated below, and to file any and all amendments to

this annual report on Form 10-K and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and ExchangeCommission, grantingunto said attorneys-in-factand agents, and each of them, full power
and authority to do and perform each and every act and thing requisiteand necessary to be done in connection therewith, as

fully to all intents and purposes as he or she might or could do in person, ratifying and confirming that all said attorneys-in-fact
and agents, or any of them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue thereof.

Pursuant to the requirementsof the Securities ExchangeAct of 1934, this report has been signedbelow by the following

persons on behalf of the registrantand in the capacitiesand on the dates indicated.

Name Title Date

/s/ Marla Beck Chief Executive Officer and Director March 12, 2025

Marla Beck (PrincipalExecutive Officer)

/s/ Michael Monahan Chief Financial Officer March 12, 2025

Michael Monahan (PrincipalFinancial and Accounting Officer)

/s/ Brenton L. Saunders Chairman March 12, 2025

Brenton L. Saunders

/s/ Michael D. Capellas Director March 12, 2025

Michael D. Capellas

/s/ StephenJ. Fanning Director March 12, 2025

StephenJ. Fanning

/s/ Desiree Gruber Director March 12, 2025

Desiree Gruber

/s/ Michelle Kerrick Director March 12, 2025

Michelle Kerrick

/s/ Brian Miller Director March 12, 2025

Brian Miller

/s/ Doug Schillinger Director March 12, 2025

Doug Schillinger
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