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Offering Price
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Registration Fee

85,527
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(1) Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional
shares of the Registrant’s Class A common stock (“Class A common stock”) that become issuable under the stock option awards set forth herein
by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without receipt of consideration that increases the
number of outstanding shares of Class A common stock.
(2) Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $16.57 per share, which is the
average of the high and low prices of the Registrant’s Class A common stock on May 6, 2021, as reported on the Nasdaq Global Select Market.
(3) Represents 85,527 shares of Class A common stock issuable upon the conversion of the Registrant’s Class B common stock under the
Registrant’s Second Amended and Restated 2010 Stock Incentive Plan, as amended, in each case issued to certain current and former employees,
contractors and consultants upon exercise of stock option awards.

EXPLANATORY NOTE
This registration statement contains two parts, Part I and Part II. The first part of this registration statement contains a “reoffer prospectus” prepared in
accordance with Part I of Form S-3 (in accordance with Instruction C of the General Instructions to Form S-8). This reoffer prospectus may be used for
reoffers and resales on a continuous or delayed basis of certain of those shares of Class A common stock of ThredUp Inc. (“us,” “we,” or the “Registrant”)
referred to above that constitute “restricted securities,” within the meaning of the Securities Act, by certain stockholders that are current and former
employees, contractors and consultants of the Registrant (the “Selling Stockholders”) for their own accounts. As specified in General Instruction C of Form
S-8, the amount of securities to be reoffered or resold under the reoffer prospectus by each Selling Stockholder and any other person with whom such
Selling Stockholder is acting in concert for the purpose of selling the Registrant’s securities, may not exceed, during any three-month period, the amount
specified in Rule 144(e) under the Securities Act. The second part contains information required to be set forth in the Registration Statement pursuant to
Part II of Form S-8.

REOFFER PROSPECTUS

ThredUp Inc.
85,527 Shares of Class A Common Stock
______________________________________________________________________________

This prospectus relates to 85,527 shares of Class A common stock, $0.0001 par value per share (the “Shares”), of ThredUp Inc., which may be offered
from time to time by certain stockholders that are our current or former employees, contractors and consultants (the “Selling Stockholders”) for their own
accounts. We will not receive any of the proceeds from the sale of Shares by the Selling Stockholders made hereunder. The Shares were acquired by the
Selling Stockholders pursuant to our Second Amended and Restated 2010 Stock Incentive Plan, as amended (the “2010 Plan”).
The Selling Stockholders may sell the securities described in this prospectus in a number of different ways and at varying prices, including sales in the
open market, sales in negotiated transactions and sales by a combination of these methods. The Selling Stockholders may sell any, all, or none of the Shares
and we do not know when or in what amount the Selling Stockholders may sell their Shares hereunder following the effective date of this registration
statement. The price at which any of the Shares may be sold, and the commissions, if any, paid in connection with any such sale, are unknown and may
vary from transaction to transaction. The Shares may be sold at the market price of the Class A common stock at the time of a sale, at prices relating to the
market price over a period of time, or at prices negotiated with the buyers of shares. The Shares may be sold through underwriters or dealers which the
Selling Stockholders may select. If underwriters or dealers are used to sell the Shares, we will name them and describe their compensation in a prospectus
supplement. We provide more information about how the Selling Stockholders may sell their Shares in the section titled “Plan of Distribution.” The Selling
Stockholders will bear all sales commissions and similar expenses. Any other expenses incurred by us in connection with the registration and offering that
are not borne by the Selling Stockholders will be borne by us.
Our Class A common stock is listed on the Nasdaq Global Select Market (“Nasdaq”) under the symbol “TDUP.” On May 11, 2021, the last reported
sale price of our Class A common stock was $19.31 per share.
The amount of securities to be offered or resold under this reoffer prospectus by each Selling Stockholder or other person with whom he or she is
acting in concert for the purpose of selling our securities, may not exceed, during any three-month period, the amount specified in Rule 144(e) under the
Securities Act.
We are an “emerging growth company” as defined under the federal securities laws and, as such, we have elected to comply with certain reduced
reporting requirements for this prospectus and may elect to do so in future filings.
_________________________________________________________________________

Investing in our securities involves a high degree of risk. Before buying any securities, you should carefully read the discussion of the risks of investing
in our securities in “Risk Factors” beginning on page 2 of this prospectus.
The Securities and Exchange Commission (the “SEC”) may take the view that, under certain circumstances, the Selling Stockholders and any brokerdealers or agents that participate with the Selling Stockholders in the distribution of the Shares may be deemed to be “underwriters” within the meaning of
the Securities Act. Commissions, discounts or concessions received by any such broker-dealer or agent may be deemed to be underwriting commissions
under the Securities Act. See the section titled “Plan of Distribution.”
Neither the SEC nor any other regulatory body has approved or disapproved of these securities or passed upon the accuracy or adequacy of this
prospectus. Any representation to the contrary is a criminal offense.
_________________________________________________________________________

The date of this prospectus is May 12, 2021.
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You should rely only on the information contained in this prospectus or in any accompanying prospectus supplement by us or on our behalf. We have
not authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not
rely on it. Neither we nor the Selling Stockholders are making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of
any sale of our Class A common stock. Our business, results of operations, financial condition and prospects may have changed since such date.
“THREDUP” and “Think Secondhand First” are our registered trademarks in the United States. We have additional registered trademarks in the United
States and “THREDUP” is registered in certain other non-U.S. jurisdictions. Other trademarks and trade names referred to in this prospectus are the
property of their respective owners.
The “estimated retail price” of an item is based on the estimated original retail price of a comparable item of the same quality, construction and
material offered elsewhere in new condition. Our estimated original retail prices are set by our team of merchants who periodically monitor market prices
for the brands and styles that we offer on our marketplace.
thredUP is one of the world’s largest online resale platforms for women’s and kids’ apparel, shoes and accessories, based primarily on items processed,
items sold and the capacity of our distribution centers.
Unless the context otherwise requires, the terms “thredUP,” “the company,” “we,” “us” and “our” in this prospectus refer to ThredUp Inc. and its
consolidated subsidiaries.

THE COMPANY
thredUP is one of the world’s largest online resale platforms for women’s and kids’ apparel, shoes and accessories. Our custom-built operating
platform is powering the rapidly emerging resale economy, the fastest growing sector in retail. thredUP’s platform consists of distributed processing
infrastructure, proprietary software and systems and data science expertise. Since our founding in 2009, we have processed over 100 million unique
secondhand items from 35,000 brands across 100 categories, saving our buyers an estimated $3.3 billion off estimated retail price. We estimate that we
have positively impacted the environment by saving 1.0 billion pounds of CO2 emissions, 2.0 billion kWh of energy and 4.4 billion gallons of water simply
by empowering consumers to buy and sell secondhand.
thredUP’s proprietary operating platform is the foundation for our managed marketplace, where we have bridged online and offline technology to
make the buying and selling of tens of millions of unique items easy and fun. The marketplace we have built enables buyers to browse and purchase resale
items for women’s and kids’ apparel, shoes and accessories across a wide range of price points. Buyers love shopping value, premium and luxury brands all
in one place, at up to 90% off estimated retail price. Sellers love thredUP because we make it easy to clean out their closets and unlock value for
themselves or for the charity of their choice while doing good for the planet. Sellers order a Clean Out Kit, fill it and return it to us using our prepaid label.
We take it from there and do the work to make those items available for resale. In 2018, based on our success with consumers directly, we extended our
platform to enable brands and retailers to participate in the resale economy. A number of the world’s leading brands and retailers are already taking
advantage of our Resale-as-a-Service offering.
Corporate Information
We were incorporated in 2009 under the name ThredUp Inc. as a Delaware corporation. Our principal executive offices are located at 969 Broadway,
Suite 200, Oakland, California 94607, and our telephone number is (415) 402-5202. We are an “emerging growth company” under the Jumpstart Our
Business Startups Act of 2012, and therefore we are subject to reduced public company reporting requirements. Our website address is www.thredup.com.
Information contained on or that can be accessed through our website does not constitute part of this prospectus and the inclusion of our website address in
this prospectus is an inactive textual reference only.
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RISK FACTORS
Investing in our Class A common stock involves a high degree of risk. Before investing in our Class A common stock, you should carefully consider
the risks set forth in the section titled “Risk Factors” in our Prospectus filed with the SEC pursuant to Rule 424(b)(4) of the Securities Act on March 26,
2021, which are incorporated by reference herein, and subsequent reports filed with the SEC, together with the financial and other information contained or
incorporated by reference in this prospectus. If any of the risks actually occur, our business, results of operations, financial condition and prospects could be
harmed. In that event, the trading price of our Class A common stock could decline, and you could lose part or all of your investment. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial also may impair our business operations.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains forward-looking statements within the meaning of the federal securities laws, which are statements that involve substantial
risks and uncertainties. Forward-looking statements generally relate to future events or our future financial or operating performance. In some cases, you
can identify forward-looking statements because they contain words such as “may,” “will,” “shall,” “should,” “expects,” “plans,” “anticipates,” “could,”
“intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these words or other similar
terms or expressions that concern our expectations, strategy, plans or intentions. Forward-looking statements contained in this prospectus include, but are
not limited to, statements about:
•

our future financial performance, including our revenue, cost of revenue and operating expenses and our ability to achieve and maintain future
profitability;

•

the sufficiency of our cash, cash equivalents and capital resources to meet our liquidity needs;

•

our ability to effectively manage or sustain our growth and to effectively expand our operations;

•

our strategies, plans, objectives and goals, including our expectations regarding future infrastructure investments;

•

our ability to attract and retain buyers and sellers and the continued impact of network effects as we scale our platform;

•

trends in our key financial and operating metrics;

•

our estimated market opportunity;

•

economic and industry trends, projected growth or trend analysis;

•

our ability to comply with laws and regulations;

•

the effect of uncertainties related to the global COVID-19 pandemic and recovery therefrom on U.S. and global economies, our business, results of
operations, financial condition, demand for secondhand items, sales cycles and buyer and seller retention;

•

our ability to remediate our material weakness in our internal control over financial reporting; and

•

the increased expenses associated with being a public company.

We caution you that the foregoing list may not contain all of the forward-looking statements made in this prospectus.
You should not rely upon forward-looking statements as predictions of future events. The outcome of the events described in these forward-looking
statements is subject to risks, uncertainties and other factors described in the section titled “Risk Factors” and elsewhere in this prospectus. Moreover, we
operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time, and it is not possible for us to
predict all risks and uncertainties that could have an impact on the forward-looking statements contained in this prospectus. The results, events and
circumstances reflected in the forward-looking statements may not be achieved or occur, and actual results, events or circumstances could differ materially
from those described in the forward-looking statements.
The forward-looking statements made in this prospectus relate only to events as of the date on which the statements are made. We undertake no
obligation to update any forward-looking statements made in this prospectus
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to reflect events or circumstances after the date of this prospectus or to reflect new information or the occurrence of unanticipated events, except as
required by law. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements and you should not place
undue reliance on our forward-looking statements.
In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based
upon information available to us as of the date of this prospectus, and while we believe such information forms a reasonable basis for such statements, such
information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review
of, all potentially available relevant information. These statements are inherently uncertain and you are cautioned not to unduly rely upon these statements.
You should read this prospectus and the documents that we reference in this prospectus and have filed as exhibits to the registration statement, of
which this prospectus is a part, completely and with the understanding that our actual future results may be materially different from what we expect. We
qualify all of the forward-looking statements in this prospectus by these cautionary statements.
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USE OF PROCEEDS
We will not receive any of the proceeds from the sale of the Shares. All proceeds from the sale of the Shares will be for the account of the Selling
Stockholders, as described below. See the sections titled “Selling Stockholders” and “Plan of Distribution” described below.
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SELLING STOCKHOLDERS
The following table sets forth information regarding beneficial ownership of our common stock as of April 30, 2021, as adjusted to reflect the Shares
that may be sold from time to time pursuant to this prospectus, for all Selling Stockholders, consisting of the individuals shown as having shares listed in
the column entitled “Shares Being Offered.”
The Shares offered by the Selling Stockholders hereunder include an aggregate of 85,527 outstanding Shares acquired by certain of our current and
former employees, contractors and consultants upon the exercise of stock options between April 30, 2020 and March 26, 2021.
We have determined beneficial ownership in accordance with the rules of the SEC, and thus it represents sole or shared voting or investment power
with respect to our securities. Unless otherwise indicated below, to our knowledge, the persons and entities named in the table have sole voting and sole
investment power with respect to all shares that they beneficially owned, subject to community property laws where applicable. We have deemed shares of
our common stock subject to options to purchase Class B common stock, $0.0001 par value per share (the “Class B common stock”) that are currently
exercisable or exercisable within 60 days of April 30, 2021 to be outstanding and to be beneficially owned by the person holding the option for the purpose
of computing the percentage ownership of that person but have not treated them as outstanding for the purpose of computing the percentage ownership of
any other person.
We have based percentage ownership of our common stock before this offering on 15,022,873 shares of our Class A common stock outstanding as of
April 30, 2021 and 79,183,025 shares of our Class B common stock outstanding as of April 30, 2021.
Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o ThredUp Inc., 969 Broadway, Suite 200, Oakland,
California 94607.
Shares Beneficially Owned Prior to the
Offering

Shares Being
Offered(1)

Shares Beneficially Owned After the
Offering(2)

Number

Percentage(3)

Number

Number

Percentage(3)

591,878

*

85,327

506,551

*

1,004

*

200

804

*

Selling Stockholders:
Named Selling Stockholders(4)
Other Selling Stockholders(5)

__________________
∗ Represents less than one percent (1%).
(1) Reflects shares of our Class A common stock offered under this prospectus, including shares of Class A common stock issuable upon conversion of outstanding shares
of Class B common stock. The Class B common stock is convertible at any time by the holder into shares of Class A common stock on a share-for-share basis.
(2) Assumes that all of the Shares held by each Selling Stockholder and being offered under this prospectus are sold, and that no Selling Stockholder will acquire
additional shares of common stock before the completion of this offering.
(3) For purposes of calculating this percentage, includes the aggregate number of shares of Class A common stock and Class B common stock held by the holders.
(4) Includes the following 29 named non-affiliate persons, each of whom holds at least 1,000 Shares: Alexy Shkolnik, Andrew Harman, Ashley Ricketts, Benjamin
Goldberg, Brianna Humphreville, Carol Hsu, Edmundo Martinez, Enrique Rodriguez, Eunice Kim, Hunter Garfield, Jennifer Wang, Joanne Yuen, John Haberstroh,
Justin Wolfe, Kateryna Babich, Kyle Blum-Goodrich, Mark Davis, Nidhi Barber, Nima Falaki, Patrick Storm, Phuong Cao, Popi Heron, Ricalyn Caguiat, Saurabh
Mishra, Sean Scanlon, Terry Duong, Thomas Devoy, Vignesh Subramanian, and Xuanyu Guo. Each of these persons beneficially owns less than 1% of our common
stock.

6

(5)

Includes 5 unnamed non-affiliate persons, each of whom holds less than 1,000 Shares and each of whom may sell up to such amount using this prospectus. Each of
these persons beneficially owns less than 1% of our common stock.
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PLAN OF DISTRIBUTION
We are registering the Shares covered by this prospectus to permit the Selling Stockholders to conduct public secondary trading of these Shares from
time to time after the date of this prospectus. We will not receive any of the proceeds of the sale of the Shares offered by this prospectus. The aggregate
proceeds to the Selling Stockholders from the sale of the Shares will be the purchase price of the Shares less any discounts and commissions. We will not
pay any brokers’ or underwriters’ discounts and commissions in connection with the registration and sale of the Shares covered by this prospectus. The
Selling Stockholders reserve the right to accept and, together with their respective agents, to reject, any proposed purchases of Shares to be made directly or
through agents.
The Shares offered by this prospectus may be sold from time to time to purchasers:
•

directly by the Selling Stockholders, or

•

through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, commissions or agent’s commissions from
the Selling Stockholders or the purchasers of the Shares.

Any underwriters, broker-dealers or agents who participate in the sale or distribution of the Shares may be deemed to be “underwriters” within the
meaning of the Securities Act. As a result, any discounts, commissions or concessions received by any such broker-dealer or agents who are deemed to be
underwriters will be deemed to be underwriting discounts and commissions under the Securities Act. Underwriters are subject to the prospectus delivery
requirements of the Securities Act and may be subject to certain statutory liabilities under the Securities Act and the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). We will make copies of this prospectus available to the Selling Stockholders for the purpose of satisfying the prospectus
delivery requirements of the Securities Act. To our knowledge, there are currently no plans, arrangements or understandings between the Selling
Stockholders and any underwriter, broker-dealer or agent regarding the sale of the Shares by the Selling Stockholders.
The Shares may be sold in one or more transactions at:
•

fixed prices;

•

prevailing market prices at the time of sale;

•

prices related to such prevailing market prices;

•

varying prices determined at the time of sale; or

•

negotiated prices.

These sales may be effected in one or more transactions:
•

on any national securities exchange or quotation service on which the Shares may be listed or quoted at the time of sale, including Nasdaq ;

•

in the over-the-counter market;

•

in transactions otherwise than on such exchanges or services or in the over-the-counter market;

•

any other method permitted by applicable law; or

•

through any combination of the foregoing.
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These transactions may include block transactions or crosses. Crosses are transactions in which the same broker acts as an agent on both sides of the
trade.
At the time a particular offering of the Shares is made, a prospectus supplement, if required, will be distributed, which will set forth the name of the
Selling Stockholders, the aggregate amount of Shares being offered and the terms of the offering, including, to the extent required, (1) the name or names
of any underwriters, broker-dealers or agents, (2) any discounts, commissions and other terms constituting compensation from the Selling Stockholders and
(3) any discounts, commissions or concessions allowed or reallowed to be paid to broker-dealers.
The Selling Stockholders will act independently of us in making decisions with respect to the timing, manner and size of each resale or other transfer.
There can be no assurance that the Selling Stockholders will sell any or all of the Shares under this prospectus. Further, we cannot assure you that the
Selling Stockholders will not transfer, distribute, devise or gift the Shares by other means not described in this prospectus. In addition, any Shares covered
by this prospectus that qualify for sale under Rule 144 of the Securities Act may be sold under Rule 144 rather than under this prospectus. The Shares may
be sold in some states only through registered or licensed brokers or dealers. In addition, in some states the Shares may not be sold unless they have been
registered or qualified for sale or an exemption from registration or qualification is available and complied with.
The Selling Stockholders and any other person participating in the sale of the Shares will be subject to the Exchange Act. The Exchange Act rules
include, without limitation, Regulation M, which may limit the timing of purchases and sales of any of the Shares by the Selling Stockholders and any
other person. In addition, Regulation M may restrict the ability of any person engaged in the distribution of the Shares to engage in market-making
activities with respect to the particular Shares being distributed. This may affect the marketability of the Shares and the ability of any person or entity to
engage in market-making activities with respect to the Shares.
The Selling Stockholders may indemnify any broker or underwriter that participates in transactions involving the sale of the Shares against certain
liabilities, including liabilities arising under the Securities Act.
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LEGAL MATTERS
The validity of the Shares offered hereby has been passed upon by Goodwin Procter LLP, Redwood City, California.
EXPERTS
The consolidated financial statements of ThredUp Inc. as of December 31, 2020 and 2019, and for each of the years in the three-year period ended
December 31, 2020, have been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing. The audit report covering the December 31,
2020 financial statements refers to a change in its method of accounting for leases.

INFORMATION INCORPORATED BY REFERENCE
The following documents filed with the SEC are hereby incorporated by reference in this prospectus:
•

The Registrant’s prospectus dated March 25, 2021, filed pursuant to Rule 424(b) under the Securities Act, relating to the Registration Statement on
Form S-1, as amended, (File No. 333-253834), which contains the Registrant’s audited financial statements for the latest fiscal year which such
statements have been filed; and

•

The description of the Registrant’s Class A common stock contained in the Registrant’s Registration Statement on Form 8-A (File No. 001-40249)
filed with the SEC on March 18, 2021 under Section 12(b) of the Exchange Act, including any amendments or reports filed for the purpose of
updating such description.

All documents subsequently filed by the Registrant pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the filing of a posteffective amendment to the Registration Statement which indicates that all of the shares registered hereunder have been sold or which deregisters all of
such shares then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the
respective dates of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in accordance
with Commission rules shall not be deemed incorporated by reference into this Registration Statement. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to
the extent that a statement contained herein, or in any other subsequently filed document that also is or is deemed to be incorporated by reference herein,
modifies or supersedes such earlier statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Registration Statement.

ADDITIONAL INFORMATION
We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC’s website at http://www.sec.gov. Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8K, including any amendments to those reports, and other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the
Exchange Act can also be accessed free of charge by linking directly from our website at www.thredup.com. These filings will be available as soon as
reasonably practicable after we electronically file such material with, or furnish it to, the SEC. Information contained on our website is not part of this
prospectus.
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The Registrant hereby undertakes to provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is
delivered, upon written or oral request of any such person, a copy of any and all of the information that has been incorporated by reference in this
prospectus but not delivered with the prospectus other than the exhibits to those documents, unless the exhibits are specifically incorporated by reference
into the information that this prospectus incorporates. Requests for documents should be directed to ThredUp Inc., Attention: Chief Legal Officer, 969
Broadway, Suite 200, Oakland, California 94607, (415) 402-5202.
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PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The information called for in Part I of Form S-8 to be contained in the Section 10(a) prospectus is not being filed with or included in this Registration
Statement (by incorporation by reference or otherwise) in accordance with the rules and regulations of the SEC. The documents containing the information
specified in Part I of Form S-8 will be delivered to the participants in the equity benefit plans covered by this Registration Statement as specified by Rule
428(b)(1) under the Securities Act.

I-1

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents filed with the SEC by the Registrant are incorporated by reference into this Registration Statement:
(a) The Registrant’s prospectus dated March 25, 2021, filed pursuant to Rule 424(b) under the Securities Act, relating to the Registration Statement
on Form S-1, as amended, (File No. 333-253834), which contains the Registrant’s audited financial statements for the latest fiscal year which such
statements have been filed; and
(b) The description of the Registrant’s Class A common stock contained in the Registrant’s Registration Statement on Form 8-A (File No. 00140249) filed with the SEC on March 18, 2021 under Section 12(b) of the Exchange Act, including any amendments or reports filed for the purpose
of updating such description.
All documents subsequently filed by the Registrant pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the filing of a posteffective amendment to the Registration Statement which indicates that all of the shares registered hereunder have been sold or which deregisters all of
such shares then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the
respective dates of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in accordance
with Commission rules shall not be deemed incorporated by reference into this Registration Statement. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to
the extent that a statement contained herein, or in any other subsequently filed document that also is or is deemed to be incorporated by reference herein,
modifies or supersedes such earlier statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Registration Statement.
Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
None.
Item 6. Indemnification of Directors and Officers.
Section 145 of the General Corporation Law of the State of Delaware (the “DGCL”) authorizes a corporation to indemnify its directors and officers
against liabilities arising out of actions, suits and proceedings to which they are made or threatened to be made a party by reason of the fact that they have
served or are currently serving as a director or officer to a corporation. The indemnity may cover expenses (including attorneys’ fees) judgments, fines and
amounts paid in settlement actually and reasonably incurred by the director or officer in connection with any such action, suit or proceeding. Section 145
permits corporations to pay expenses (including attorneys’ fees) incurred by directors and officers in advance of the final disposition of such action, suit or
proceeding. In addition, Section 145 provides that a corporation has the power to purchase and maintain insurance on behalf of its directors and officers
against any liability asserted against them and incurred by them in their capacity as a director or officer,
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or arising out of their status as such, whether or not the corporation would have the power to indemnify the director or officer against such liability under
Section 145.
The Registrant has adopted provisions in the Registrant’s amended and restated certificate of incorporation and amended and restated bylaws that limit
or eliminate the personal liability of the Registrant’s directors and executive officers to the fullest extent permitted by the DGCL, as it now exists or may in
the future be amended. Consequently, a director or executive officer will not be personally liable to the Registrant or its stockholders for monetary damages
or breach of fiduciary duty as a director, except for liability in limited circumstances.
These limitations of liability do not alter director liability under the federal securities laws and do not affect the availability of equitable remedies such
as an injunction or rescission.
In addition, the Registrant’s amended and restated bylaws provide that:
• the Registrant will indemnify its directors and executive officers and, in the discretion of its board of directors, certain employees and agents to the
fullest extent permitted by the DGCL, as it now exists or may in the future be amended; and
• the Registrant will advance reasonable expenses, including attorneys’ fees, to its directors and executive officers, and in the discretion of its board
of directors, to certain employees and agents, in connection with legal proceedings relating to their service for or on behalf of the Registrant,
subject to limited exceptions.
The Registrant has entered or will enter into indemnification agreements with each of its directors, executive officers and certain other officers. These
agreements provide that the Registrant will indemnify each of its directors, executive officers, certain other officers and, at times, their affiliates, to the
fullest extent permitted by the DGCL.
The Registrant also maintains general liability insurance which covers certain liabilities of its directors and officers arising out of claims based on acts
or omissions in their capacities as directors or officers, including liabilities under the Securities Act.
See also the Undertakings set forth in the response to Item 9 herein.
Item 7. Exemption from Registration Claimed.
The issuance of the Shares being offered by the Form S-3 resale prospectus were deemed to be exempt from registration under the Securities Act in
reliance upon Section 4(a)(2) of the Securities Act (or Regulation D or Regulation S promulgated thereunder) or Rule 701 promulgated under Section 3(b)
of the Securities Act as transactions by an issuer not involving any public offering or pursuant to benefit plans and contracts relating to compensation as
provided under Rule 701. The recipients of the securities in each of these transactions represented their intentions to acquire the securities for investment
only and not with a view to or for sale in connection with any distribution thereof, and appropriate legends were placed upon the stock certificates issued in
these transactions. All recipients had adequate access, through their relationships with us, to information about the Registrant.

II-2

Item 8. Exhibits.
Incorporated by Reference
Exhibit Number

Exhibit Title

Form

File No.

Exhibit

Filing Date

4.1

Amended and Restated Certificate of Incorporation of the
Registrant.

S-1

333-253834

3.2

3/3/21

4.2

Filed Herewith

Amended and Restated Bylaws of the Registrant.

S-1

333-253834

3.4

3/3/21

4.3

Form of Class A Common Stock Certificate of the
Registrant.

S-1

333-253834

4.1

3/3/21

5.1

Opinion of Goodwin Procter LLP.

X

23.1

Consent of KPMG LLP, Independent Registered Public
Accounting Firm.

X

23.2

Consent of Goodwin Procter LLP (included in Exhibit 5.1).

X

24.1

Power of Attorney (contained on signature page hereto).

X

99.1

Second Amended and Restated 2010 Stock Incentive Plan,
as amended, and forms of agreements thereunder.

S-1
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333-253834

10.2

3/3/21

Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information in the Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the
form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20
percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration
Statement;
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material
change to such information in the Registration Statement;
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section shall not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets
all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Oakland, California, on May 12, 2021.
THREDUP INC.
By:

/s/ James Reinhart
James Reinhart
Chief Executive Officer
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POWER OF ATTORNEY AND SIGNATURES
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints James Reinhart, Sean
Sobers and Alon Rotem, and each of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for
him or her and in his or her name, place and stead, in any and all capacities, to sign the Registration Statement on Form S-8 of ThredUp Inc., and any or all
amendments (including post-effective amendments), and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and
thing requisite or necessary to be done in connection therewith and about the premises, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement on Form S-8 has been signed by the following
persons in the capacities and on the dates indicated.
Signature

Title

Date

/s/ James Reinhart

Chief Executive Officer and Director
(Principal Executive Officer)

May 12, 2021

Chief Financial Officer
(Principal Financial and Accounting Officer)

May 12, 2021

Director

May 12, 2021

Director

May 12, 2021

Director

May 12, 2021

Director

May 12, 2021

Director

May 12, 2021

Director

May 12, 2021

Director

May 12, 2021

Director

May 12, 2021

Director

May 12, 2021

Director

May 12, 2021

James Reinhart
/s/ Sean Sobers
Sean Sobers
/s/ Greg Bettinelli
Greg Bettinelli
/s/ Ian Friedman
Ian Friedman
/s/ Mandy Ginsberg
Mandy Ginsberg
/s/ Timothy Haley
Timothy Haley
/s/ Jack Lazar
Jack Lazar
/s/ Norman Matthews
Norman Matthews
/s/ Patricia Nakache
Patricia Nakache
/s/ Dan Nova
Dan Nova
/s/ Paula Sutter
Paula Sutter
/s/ Marcie Vu
Marcie Vu
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Exhibit 5.1

May 12, 2021
ThredUp Inc.
969 Broadway, Suite 200
Oakland, CA 94607
Re: Securities Being Registered under Registration Statement on Form S-8
We have acted as counsel to you in connection with your filing of a Registration Statement on Form S-8 (the “Registration
Statement”) pursuant to the Securities Act of 1933, as amended (the “Securities Act”), on May 12, 2021, relating to the
registration of the offering of up to an aggregate of 85,527 shares (the “Shares”) of Class A common stock, $0.0001 par value per
share, of ThredUp Inc., a Delaware corporation (the “Company”), to be sold by the selling stockholders listed in the Registration
Statement under “Selling Stockholders.”
We have reviewed such documents and made such examination of law as we have deemed appropriate to give the opinions set
forth below. We have relied, without independent verification, on certificates of public officials and, as to matters of fact material
to the opinion set forth below, on certificates of officers of the Company.
The opinion set forth below is limited to the Delaware General Corporation Law.
Based on the foregoing, we are of the opinion that the Shares have been duly authorized and validly issued and are fully paid and
nonassessable.
We hereby consent to the inclusion of this opinion as Exhibit 5.1 to the Registration Statement and to the references to our firm
under the caption “Legal Matters” in the Registration Statement. In giving our consent, we do not admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.
Very truly yours,
/s/ Goodwin Procter LLP
GOODWIN PROCTER LLP

Exhibit 23.1

Consent of Independent Registered Public Accounting Firm
The Board of Directors ThredUp Inc.:
We consent to the use of our report incorporated by reference herein and to the reference to our firm under the heading “Experts” in the
prospectus.
Our report refers to a change in the Company’s method of accounting for leases due to the adoption of Financial Accounting
Standards Board Accounting Standards Codification 842, Leases, effective January 1, 2020.
/s/ KPMG LLP
San Francisco, California
May 12, 2021

