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Approximate date of commencement of proposed sale to the public:
As soon as practicable after the effective date of this Registration Statement.
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933 check the
following box: ☐
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering. ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering. ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth
company. See definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer
Non-accelerated filer

☐
☐ (Do not check if a smaller reporting company)

Accelerated filer
Smaller reporting company
Emerging growth company

☐
☒
☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided to Section 7(a)(2)(B) of the Securities Act. ☐

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered
Common stock, $0.00001 par value per share(2)
Representative’s Warrant to Purchase Common Stock(3)
Common Stock Underlying Representative’s Warrant, $0.00001 par value per share(4)
(1)
(2)
(3)
(4)

(5)

Proposed
Maximum
Aggregate
Offering Price(1)
$
64,400,000

Amount of
Registration
Fee(5)
$
8,017.80

5,409,600

673.49

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1993, as amended (the “Securities Act”).
Includes the aggregate offering price of additional shares the underwriters have the option to purchase in this offering to cover over-allotments, if any.
In accordance with Rule 457(g) under the Securities Act, because the shares of the registrant’s common stock underlying the Representative’s Warrant are registered
hereby, no separate registration fee is required with respect to the warrants registered hereby.
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(g) under the Securities Act. We have agreed to issue to Roth Capital Partners, LLC a
warrant to purchase up to 281,750 shares of our common stock, which equates to 7% of the number of shares of our common stock to be issued and sold in this offering
(including shares issuable upon exercise of the over-allotment option described herein), exercisable within five (5) years after the effective date of this registration
statement. The warrant is exercisable at a price per share equal to 120% of the public offering price. The initial issuance of the Representative’s Warrant and resales of
shares of common stock issuable upon exercise of the Underwriter Warrant are registered hereby. See “Underwriting — Representative’s Warrant.”
The registrant previously paid filing fees of $7,583.26 in connection with previous filings of its registration statement on Form S-1 (File No. 333-224358).
The Registrant Statement shall become effective upon filing with the Securities and Exchange Commission
in accordance with Rule 462(b) under the Securities Act of 1933, as amended.

EXPLANATORY NOTE
This Registration Statement on Form S-1 is being filed by The Lovesac Company, a Delaware corporation (the “Registrant”), pursuant to Rule 462(b) under the
Securities Act of 1933, as amended. This Registration Statement relates to the Registrant’s Registration Statement on Form S-1, as amended (File No. 333-224358) (the “Prior
Registration Statement”), initially filed by the Registrant on April 20, 2018 and declared effective by the Securities and Exchange Commission on June 26, 2018. This
Registration Statement is being filed for the sole purpose of registering additional securities of the same class as were included in the Prior Registration Statement, representing
an increase in the maximum aggregate offering price of $8,899,850. The contents of the Prior Registration Statement and all exhibits thereto are hereby incorporated by
reference. The required opinions of counsel and related consents and accountant’s consent are attached hereto and filed herewith.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 16. Exhibits and Financial Statement Schedules.
(a) Exhibits
The following exhibits are filed as part of this Registration Statement:
Exhibit Number
5.1
23.1
23.2
24.1

Description of Exhibit
Opinion of Duane Morris LLP regarding the legality of the securities being registered
Consent of Marcum LLP
Consent of Duane Morris LLP (included in Exhibit 5.1)
Powers of Attorney (incorporated by reference to the signature page hereto).
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this amendment to the registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized in the City of Stamford in the State of Connecticut, United States of America on June 27, 2018.
THE LOVESAC COMPANY
By:

/s/ Shawn Nelson
Shawn Nelson
Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following persons in the capacities and on the dates indicated.
/s/ Shawn Nelson
Shawn Nelson
Chief Executive Officer and Director
(Principal Executive Officer)

June 27, 2018

/s/ Donna Dellomo
Donna Dellomo
Executive Vice President and Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)

June 27, 2018

*
Jack Krause
President and Chief Operating Officer

June 27, 2018

*
Andrew Heyer
Chairman and Director

June 27, 2018

*
David Yarnell
Director

June 27, 2018

*
William Phoenix
Director

June 27, 2018

*
Jared Rubin

June 27, 2018

Director
*
Christopher Bradley
Director

June 27, 2018

*
John Grafer
Director

June 27, 2018

* By: /s/ Shawn Nelson
Shawn Nelson
Attorney-in-Fact
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Exhibit 5.1
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SINGAPORE
PHILADELPHIA
CHICAGO
WASHINGTON, DC
SAN FRANCISCO
SILICON VALLEY
SAN DIEGO
SHANGHAI
TAIWAN
BOSTON
HOUSTON
LOS ANGELES
HANOI
HO CHI MINH CITY

FIRM and AFFILIATE OFFICES

www.duanemorris.com

ATLANTA
BALTIMORE
WILMINGTON
MIAMI
BOCA RATON
PITTSBURGH
NEWARK
LAS VEGAS
CHERRY HILL
LAKE TAHOE
MYANMAR
OMAN
A GCC REPRESENTATIVE
OFFICE
OF DUANE MORRIS
ALLIANCES IN MEXICO
AND SRI LANKA

June 27, 2018
The Lovesac Company
2 Landmark Square Suite 300
Stamford, CT 06901
Re:

Exhibit 5.1 to Registration Statement on Form S-1

Ladies and Gentlemen:
We are acting as counsel to The Lovesac Company, a Delaware corporation (the “Company”), in connection with its registration statement on Form S-1 (File No. 333224358), as amended (the “Registration Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”),
relating to the proposed public offering of up to 3,500,000 common stock shares of beneficial interest in the Company, $0.0001 par value per share (the “Common Shares”),
including 525,000 Common Shares that may be sold pursuant to the underwriters’ option to purchase additional shares (collectively, the “ Offering Shares”). All of the Offering
Shares are to be sold pursuant to the proposed form of Underwriting Agreement among the Company and the underwriters named therein (the “Underwriting Agreement”) filed
as Exhibit 1.1 to the Registration Statement.
As counsel for the Company, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such documents, corporate records,
certificates of public officials and other instruments as we have deemed necessary for the purposes of rendering this opinion and we are familiar with the proceedings taken and
proposed to be taken by the Company in with the authorization, issuance and sale of the Offering Shares. In our examination, we have assumed the genuineness of all signatures,
the authenticity of all documents submitted to us as originals and the conformity with the originals of all documents submitted to us as copies. This opinion letter is given, and
all statements herein are made, in the context of the foregoing.
This opinion letter is based as to matters of law solely on the Delaware General Corporation Law, as amended. We express no opinion herein as to any other laws,
statutes, ordinances, rules, or regulations. As used herein, the term “Delaware General Corporation Law, as amended” includes the statutory provisions contained therein, all
applicable provisions of the Delaware Constitution and reported judicial decisions interpreting these laws.
Duane Morris llp
1540 BROADWAY

NEW YORK, NY 10036-4086

PHONE: +1 212 692 1000

FAX: +1 212 692 1020

June 27, 2018
Page 2
Based upon, subject to and limited by the foregoing, we are of the opinion that:
Following (i) execution and delivery by the Company of the Underwriting Agreement, (ii) effectiveness of the Registration Statement, (iii) issuance of the Offering
Shares pursuant to the terms of the Underwriting Agreement, and (iv) receipt by the Company of the consideration for the Offering Shares specified in the resolutions of the
Board of Directors of the Company and to be adopted by the pricing committee thereof, the Offering Shares will be validly issued, fully paid and nonassessable.
This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligation to advise you of any changes in the foregoing
subsequent to the effective date of the Registration Statement.
We consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement, and we consent to the reference of our name under the caption “Legal Matters” in
the prospectus forming a part of the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required
under Section 7 of the Securities Act.
Very truly yours,
/s/ Duane Morris LLP

Exhibit 23.1
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT
We consent to the incorporation by reference in this Registration Statement of The Lovesac Company on Form S-1 of our report dated April 20, 2018, except for the last two
paragraphs of Note 12, as to which the date is May 23, 2018, with respect to our audits of the consolidated financial statements of The Lovesac Company as of February 4, 2018
and January 29, 2017 and for the fiscal years then ended appearing in the registration statement on Form S-1 (File No. 333-224358) of The Lovesac Company.
Marcum llp
Hartford, CT
June 27, 2018

