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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 
At the 2021 Annual Meeting of Stockholders (the “Annual Meeting”) of The Lovesac Company (the “Company”) held on June 7, 2021, stockholders approved the amendment
and restatement of the Company’s Amended and Restated Certificate of Incorporation (the “Amended Certificate”) to increase the maximum size of the Company’s Board of
Directors to nine (9) directors.
 
The foregoing description of the Amended Certificate is qualified in its entirety by the full text of the Company’s Amended Certificate, a copy of which is filed as Exhibit 3.1
hereto and incorporated by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders
 
On June 7, 2021, the Company held its Annual Meeting. All matters voted upon at the Annual Meeting were approved with the required votes. The matters that were voted
upon at the Annual Meeting, and the number of votes cast for or against, as well as the number of abstentions and broker non-votes, as to each such matter are set forth below.
 
1. Election of seven (7) directors.
 
The following seven nominees were elected to serve as directors of the Company, with the following votes tabulated:
 

  For   Withhold   Broker Non-
Vote

 



Mary Fox   8,619,967   3,704,635   824,881 
John Grafer   6,992,814   5,331,788   824,881 
Andrew Heyer   7,012,743   5,311,859   824,881 
Sharon Leite   12,239,887   84,715   824,881 
Walter McLallen   8,220,955   4,103,647   824,881 
Shawn Nelson   8,763,652   3,560,950   824,881 
Shirley Romig   8,423,931   3,900,671   824,881 
 
2. Approval to amend the Company’s Amended and Restated Certificate of Incorporation to increase the maximum size of the Company’s Board of Directors to nine
(9) directors.
 
The amendment to the Company’s Amended and Restated Certificate of Incorporation was approved, with the following votes tabulated:
 

For  Against  Abstain  Broker Non-Vote
13,035,807  41,493  36,187  35,996

 
3. Ratification of the appointment of Marcum LLP as independent auditor for the Company for the fiscal year ending January 30, 2022.
 
The appointment of Marcum LLP as independent auditor for the Company for the fiscal year ending January 30, 2022 was ratified, with the following votes tabulated:
 

For  Against  Abstain  Broker Non-Vote
13,112,850  1,055  35,578  0

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit
Number  Description
3.1  Amended and Restated Certificate of Incorporation of The Lovesac Company
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto

duly authorized.
 

 THE LOVESAC COMPANY
  
Date: June 7, 2021 By: /s/ Donna Dellomo
  Name: Donna Dellomo
 

 
Title: Executive Vice President and

Chief Financial Officer
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Exhibit 3.1
 

AMENDED AND RESTATED
 

CERTIFICATE OF INCORPORATION
OF

THE LOVESAC COMPANY
 

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

 
The Lovesac Company a corporation organized and existing under and by virtue of the provisions of the General Corporation Law of the State of Delaware (the

“DGCL”), does hereby certify as follows: 
 
1. That the name of this corporation is The Lovesac Company (the “Corporation”) and that this corporation was originally incorporated pursuant to the General

Corporation Law on January 3, 2017. 
 
2. The Board of Directors of this corporation duly adopted resolutions proposing to amend and restate the Certificate of Incorporation of this corporation, declaring said

amendment and restatement to be advisable and in the best interests of this corporation and its stockholders, and authorizing the appropriate officers of this corporation to solicit
the consent of the stockholders therefor, which resolution setting forth the proposed amendment and restatement is as follows. 

 
RESOLVED, that the Certificate of Incorporation of this corporation be amended and restated in its entirety to read as set forth on Exhibit A attached hereto and

incorporated herein by this reference. 
 

3. Exhibit A referred to above is attached hereto as Exhibit A and is hereby incorporated herein by this reference. This Amended and Restated Certificate of
Incorporation was approved by the holders of the requisite number of shares of this corporation in accordance with Section 228 of the General Corporation Law. 

 
4. That this Amended and Restated Certificate of Incorporation, which restates and integrates and further amends the provisions of this corporation’s Certificate of

Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the General Corporation Law. 
 
IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been executed by a duly authorized officer of this corporation on this day of

June 7, 2021. 
 

THE LOVESAC COMPANY  
    
 By: /s/ Shawn Nelson  
  Name: Shawn Nelson  
  Title: Chief Executive Officer  
 

 

 

 
Exhibit A 

 
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

OF
THE LOVESAC COMPANY 

 
ARTICLE I

NAME 
 

The name of the corporation (hereinafter, the “Corporation”) is The Lovesac Company. 
 

ARTICLE II
ADDRESS AND REGISTERED AGENT 

 
The address of the registered office of the Corporation in the State of Delaware is 251 Little Falls Drive, in the City of Wilmington, 19808, County of New Castle. The

name of its registered agent at such address is Corporation Service Company. 
 

ARTICLE III
PURPOSE 

 
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of the State of

Delaware (the “DGCL”). 
 

ARTICLE IV
CAPITAL STOCK 

 
Section 1. Authorized Shares. The aggregate number of shares which the Corporation shall have authority to issue is 50,000,000; of which 10,000,000 shares of the par

value of $0.00001 shall be designated Preferred Stock and 40,000,000 shares of the par value of $0.00001 shall be designated Common Stock. 
 
Immediately upon the filing of this Amended and Restated Certificate of Incorporation (this “Restated Certificate”) with the Secretary of State of the State of

Delaware (the “Effective Time”), each 2.5 shares of the Corporation’s Common Stock outstanding immediately prior to the filing of this Restated Certificate shall be
reclassified as one share of Common Stock (the “Stock Split”). No further adjustment of any number, preference, price or right set forth in this Article IV shall be made as a
result of the Stock Split, as all share amounts set forth in this Restated Certificate have been appropriately adjusted to reflect the Stock Split. 

 
Section 2. Preferred Stock Designation. The Board is hereby expressly authorized, by resolution or resolutions, to provide, out of the unissued shares of Preferred

Stock, for series of Preferred Stock and, with respect to each such series, to fix the number of shares constituting such series and the designation of such series, the voting
powers (if any) of the shares of such series, and the preferences and relative, participating, optional or other special rights, if any, and any qualifications, limitations or
restrictions thereof, of the shares of such series, to the full extent now or hereafter permitted by the laws of the State of Delaware and the DGCL. The powers, preferences and
relative, participating, optional and other special rights of each series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ from those
of any and all other series at any time outstanding. 



 
Section 3. Assessment of Stock. The capital stock of the Corporation, after the amount of the subscription price has been fully paid in, shall not be assessable for any

purpose, and no stock issued as fully paid shall ever be assessable or assessed. No stockholder of the Corporation is individually liable for the debts or liabilities of the
Corporation. 

 
Section 4. Increase or Decrease in Authorized Capital Stock. The number of authorized shares of Preferred Stock or Common Stock may be increased or decreased

(but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority in voting power of the stock of the Corporation entitled to vote
generally in the election of directors, irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor provision thereto), voting together as a single class,
without a separate vote of the holders of the class or classes the number of authorized shares of which are being increased or decreased, unless a vote by any holders of one or
more series of Preferred Stock is required by the express terms of any series of Preferred Stock as provided for or fixed pursuant to the provisions of Section 2 of this Article
IV. 
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ARTICLE V

DIRECTORS 
 

Section 1. Number of Directors. The members of the governing board of the Corporation are styled as directors. The board of directors of the Corporation shall be
elected in such manner as shall be provided in the Bylaws of the Corporation. The number of directors shall be not less than five (5) nor more than nine (9). The number of
directors may be changed from time to time within this range in such manner as shall be provided in the Bylaws of the Corporation. 

 
Section 2. Ballot and Nominees. Nominations by stockholders of persons for election to the Board shall be made only in accordance with the procedures set forth in the

Bylaws of the Corporation. Elections of directors need not be by written ballot except and to the extent provided in the Bylaws of the Corporation. 
 
Section 3. Removal and Filling of Newly Created Directorships. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director, or

the entire Board, may be removed from office with or without cause, at any time, only by the affirmative vote of the holders of a majority of the shares of voting stock then
outstanding. Subject to the rights of the holders of any series of Preferred Stock, newly created directorships resulting from any increase in the number of directors shall be
filled by the Board by the affirmative vote of a majority of the directors then in office, or by the stockholders holding at least twenty-five percent (25%) of the issued and
outstanding shares of Common Stock that are present or represented at a special meeting of stockholders called for such purpose, voting together as a single class. 

 
Section 4. Election and Vacancies. Directors shall be elected at each annual meeting of stockholders, and each director elected shall hold office until such director’s

successor has been elected and qualified, subject, however, to earlier death, resignation or removal from office. Except as otherwise provided for or fixed by or pursuant to the
provisions of Article IV of this Certificate of Incorporation relating to the rights of the holders of any series of Preferred Stock, any vacancies on the Board resulting from death,
resignation, removal or other cause shall be filled by the Board by the affirmative vote of a majority of the remaining directors then in office, even though less than a quorum of
the Board, or by a sole remaining director, or by the stockholders holding at twenty-five percent (25%) of the issued and outstanding shares of Common Stock that are present
or represented at a special meeting of stockholders called for such purpose, voting together as a single class. A person so elected by the Board of Directors to fill a vacancy or
newly created directorship shall hold office until the next election of the class for which such director shall have been assigned by the Board of Directors and until his or her
successor shall be duly elected and qualified. 

 
Section 5. Advance Notice of Nominations. Subject to Article IX of this Certificate of Incorporation, advance notice of nominations for the election of directors shall be

given in the manner and to the extent provided in the Bylaws of the Corporation. 
 

ARTICLE VI
BYLAWS 

 
The Board of Directors is authorized to adopt, amend or repeal any and all provisions of the Bylaws of the Corporation by a vote of at least two-thirds of all directors

who constitute the Board of Directors, except as and to the extent provided in the Bylaws. Notwithstanding any other provision of this Certificate of Incorporation or the Bylaws
of this Corporation (and notwithstanding that some lesser percentage may be specified by law), no provision of the Bylaws of the Corporation shall be amended, modified or
repealed by the stockholders of the Corporation, nor shall any provision of the Bylaws of the Corporation inconsistent with any such provision be adopted by the stockholders of
the Corporation, unless approved by the affirmative vote of holders of at least the majority of the issued and outstanding shares of Common Stock. Any purported amendment
to the Bylaws which would add thereto a matter not expressly covered in the Bylaws prior to such purported amendment shall be deemed to constitute the adoption of a Bylaw
provision and not an amendment to the Bylaws. 

 

3

 

 
ARTICLE VII

MODIFICATION, AMENDMENT OR REPEAL OF DESIGNATED PROVISIONS 
 

Notwithstanding any other provision of this Certificate of Incorporation, the Bylaws of the Corporation or any provision of law which might otherwise permit a lesser
vote or no vote, but in addition to any affirmative vote of the holders of any particular class or series of stock of the Corporation required by law, the affirmative vote (or
consent under Article IX, if such consent is then permitted) of at least the majority of the voting power of all then outstanding shares of capital stock of the Corporation entitled
to vote generally in the election of directors, voting together as a single class, shall be required to amend, alter or repeal, or adopt any provision as part of this Certificate of
Incorporation inconsistent with the purpose and intent of, all or any portion of Articles V, VI, this Article VII, VIII or IX of this Certificate of Incorporation (including, without
limitation, any such Article as renumbered as a result of any amendment, alteration, change, repeal or adoption of any other Article). 

 
ARTICLE VIII

LIABILITY AND INDEMNIFICATION 
 

To the fullest extent permitted by the DGCL, a director of the Corporation shall not be liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director. The Corporation shall indemnify, in the manner and to the fullest extent permitted by the DGCL, any person (or the estate of any person) who is or
was a party to, or is threatened to be made a party to, any threatened, pending or completed action, suit or proceeding, whether or not by or in the right of the Corporation, and
whether civil, criminal, administrative, investigative or otherwise, by reason of the fact that such person is or was a director or officer of the Corporation, or is or was serving at
the request of the Corporation as a director or officer of another corporation, partnership, joint venture, trust or other enterprise. The Corporation may indemnify, in the manner
and to the fullest extent permitted by the DGCL, any person (or the estate of any person) who is or was a party to, or is threatened to be made a party to, any threatened, pending
or completed action, suit or proceeding, whether or not by or in the right of the Corporation, and whether civil, criminal, administrative, investigative or otherwise, by reason of
the fact that such person is or was an employee or agent of the Corporation, or is or was serving at the request of the Corporation as an employee or agent of another
corporation, partnership, joint venture, trust or other enterprise. Expenses incurred by any such director, officer, employee or agent in defending any such action, suit or



proceeding may be advanced by the Corporation prior to the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director,
officer, employee or agent to repay such amount if it shall ultimately be determined that he or she is not entitled to be indemnified as authorized by the DGCL and this Article
VIII. The Corporation may, to the fullest extent permitted by the DGCL, purchase and maintain insurance on behalf of any such director, officer, employee or agent against any
liability which may be asserted against such person. To the fullest extent permitted by the DGCL, the indemnification provided herein shall include expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement and, in the manner provided by the DGCL, any such expenses may be paid by the Corporation in advance of
the final disposition of such action, suit or proceeding. The indemnification provided herein shall not be deemed to limit the right of the Corporation to indemnify any other
person for any such expenses to the fullest extent permitted by the DGCL, nor shall it be deemed exclusive of any other rights to which any person seeking indemnification
from the Corporation may be entitled under any agreement, vote of stockholders or disinterested directors, or otherwise, both as to action in such person’s official capacity and
as to action in another capacity while holding such office. No repeal or modification of the foregoing paragraph shall adversely affect any right or protection of a director of the
Corporation existing by virtue of the foregoing paragraph at the time of such repeal or modification. 

 
ARTICLE IX

STOCKHOLDER ACTION 
 

Section 1. Action by Consent. Any election of directors or other action by the stockholders of the Corporation that can be effected at an annual or special meeting of
stockholders can be effected by written consent without a meeting so long as such written consent is signed by the holders of at least the number of shares required to approve
such action at a duly held annual or special stockholders meeting at which all shares entitled to vote thereon were present and voted. 

 
Section 2. Special Meetings. Except as otherwise expressly provided by the terms of any series of Preferred Stock permitting the holders of such series of Preferred

Stock to call a special meeting of the holders of such series, special meetings of stockholders of the Corporation may be called only by the Board of Directors, the chairperson of
the Board of Directors, the chief executive officer, the president (in the absence of a chief executive officer) or at least twenty-five percent (25%) of all then outstanding shares
of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class. 
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