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EXPLANATORY NOTE

Pursuant to General Instruction E to Form S-8 under the Securities Act of 1933, as amended (the “1933 Act”), this Registration Statement is filed by Hims & Hers
Health, Inc. (the “Registrant”) for the purpose of registering additional shares of Class A common stock, par value $0.0001 per share, of the Company (the “Class
A Common Stock”) under the 2020 Equity Incentive Plan pursuant to the provision of such plan that provides for automatic annual increases in the number of
shares reserved for issuance thereunder. This Registration Statement hereby incorporates by reference the contents of the Registrant’s Registration Statements on
Form S-8 filed with the Securities and Exchange Commission on March 29, 2021 (File No. 333-254825), March 9, 2022 (File No. 333-263391), February 28,
2023 (File No. 333-270115), Eebruary 26, 2024 (File No. 333-277372), and February 24, 2025 (file No. 333-285173) to the extent not superseded hereby.



https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-098302.html?hash=119db76c2fa5f319915dec5dc931b658f0be1485656f1fbf0b7fbd6d72a866c2&dest=d48824ds8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001773751-22-000070.html?hash=ecdc32467e48613bd447cf014a829bb6c6257a1ed7b6c070ea99baf03023ac0d&dest=s-8march2022_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001773751-23-000033.html?hash=adee206ddeac65cc629668aa59a799cac36b856edcb9f3927a039684973603bb&dest=s-8february2023_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001773751-23-000033.html?hash=adee206ddeac65cc629668aa59a799cac36b856edcb9f3927a039684973603bb&dest=s-8february2023_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001773751-24-000030.html?hash=b5860f070c0390ed95e5c0fc678293c609fd01c2bdc1d435cfb16370c21d2646&dest=s-8february2024_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001773751-25-000064.html?hash=242ff900e6341b46a50d4e1c2afa8b38e7514917269f39ae23e453499c133f6e&dest=s-8february2025_htm

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The information specified in Item 1 and Item 2 of Part I of this Registration Statement is omitted from this filing in accordance with the provisions of

Rule 428 under the Securities Act and the introductory note to Part I of Form S-8. The documents containing the information specified in Part I will be delivered
to plan participants as required by Rule 428(b)(1).



PART 1T
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents previously filed by the Registrant with the Securities and Exchange Commission (the “Commission”) are incorporated by reference
into this Registration Statement:

(1) the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2025, filed with the Commission on February 24, 2026; and

(2) the description of the Registrant’s Class A Common Stock contained in Exhibit 4.2 of the Registrant’s Annual Report on Form 10-K for the year ended
December 31, 2022, filed with the Commission on February 27, 2023, including any amendment or report filed for the purpose of updating such description.

All documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), after the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration
Statement which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be
incorporated by reference herein and to be a part hereof from the respective dates of filing of such documents (such documents, and the documents enumerated
above, being hereinafter referred to as “Incorporated Documents™).

Any statement contained in an Incorporated Document 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 Incorporated Document modifies or supersedes such 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.

Notwithstanding the foregoing, unless specifically stated to the contrary, none of the information disclosed by the Registrant under Items 2.02 or 7.01 of
any current report on Form 8-K, including the related exhibits under Item 9.01, that the Registrant may from time to time furnish to the Commission will be
incorporated by reference into, or otherwise included in, this Registration Statement.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors and
officers under certain circumstances and subject to certain limitations. The terms of Section 145 of the Delaware General Corporation Law are sufficiently broad
to permit indemnification under certain circumstances for liabilities, including reimbursement of expenses incurred, arising under the Securities Act of 1933, as
amended (the “Securities Act”).

As permitted by the Delaware General Corporation Law, our Certificate of Incorporation contains provisions that eliminate the personal liability of our
directors for monetary damages for any breach of fiduciary duties as a director, except liability for the following:
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* any breach of the director’s duty of loyalty to the Registrant or its stockholders;

® acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

* under Section 174 of the Delaware General Corporation Law (regarding unlawful dividends and stock purchases); or
* any transaction from which the director derived an improper personal benefit.

As permitted by the Delaware General Corporation Law, our Bylaws provide that:

* we are required to indemnify our directors and officers to the fullest extent permitted by the Delaware General Corporation Law, subject to very
limited exceptions;

* we may indemnify other employees and agents as set forth in the Delaware General Corporation Law;

* we are required to advance expenses, as incurred, to our directors and officers in connection with a legal proceeding to the fullest extent permitted
by the Delaware General Corporation Law, subject to limited exceptions; and

* the rights conferred in the bylaws are not exclusive.
We have entered, and intend to continue to enter into separate indemnification agreements with our current directors and executive officers to provide these
directors and executive officers additional contractual assurances regarding the scope of the indemnification set forth in the Certificate of Incorporation and
Bylaws and to provide additional procedural protections. At present, there is no pending litigation or proceeding involving a director, executive officer or
employee for which indemnification is sought. The indemnification provisions in the Certificate of Incorporation, Bylaws and the indemnification agreements
between us and our directors and executive officers may be sufficiently broad to permit indemnification of our directors and executive officers for liabilities
arising under the Securities Act.
We have directors’ and officers’ liability insurance for securities matters.
Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Exhibit No. Description

4.1 Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed
with the SEC on January 26, 2021).

4.2 Bylaws of the Registrant (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K filed with the SEC on
January 26, 2021).

43 Hims & Hers Health, Inc. 2020 Equity Incentive Plan and forms of agreement thereunder (incorporated by reference to Exhibit 10.4 to the
Company’s Annual Report on Form 10-K filed with the SEC on February 27, 2023).

*5.1 Opinion of Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP.

*23.1 Consent of Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP (included as part of Exhibit 5.1 hereto).

*23.2 Consent of KPMG LLP, independent registered public accounting firm of the Registrant.

*24.1 Powers of Attorney (included in the signature page to this Registration Statement).

*107 Filing Fee Table.

*Filed herewith.
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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:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(i1) 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 set forth in the Registration Statement; and

(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) do 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 Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act 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 Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) 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 oftering 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 Commission 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.



SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, 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
the City of San Francisco, State of California, on February 26, 2024.

HIMS & HERS HEALTH, INC.

By: /s/ Andrew Dudum
Name: Andrew Dudum
Title: Chief Executive Officer

(Principal Executive Officer)

POWER OF ATTORNEY

KNOW ALL PERSON BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Andrew Dudum and
Oluyemi Okupe, and each of them, as his or her true and lawful attorneys-in-fact and agents, each 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, execute and file all amendments (including, without limitation, post-effective
amendments) to this Registration Statement, and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done, as fully for all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that each of
said attorneys-in-fact and agents, and his or her substitute or substitutes may lawfully do or case to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated.

Signature Title Date
/s/ Andrew Dudum Chief Executive Officer and Director February 24, 2025
Andrew Dudum (Principal Executive Olfficer)
/s/ Oluyemi Okupe Chief Financial Officer February 24, 2025
Oluyemi Okupe (Principal Financial Olfficer)
/s/ Irene Becklund Senior Vice President and Controller February 24, 2025
Irene Becklund (Principal Accounting Olfficer)
/s/ Deborah M. Autor Director February 24, 2025
Deborah M.Autor
/s/ Patrick Carroll, M.D. Director February 24, 2025

Patrick Carroll, M.D.



/s/ Delos Cosgrove, M.D.

Delos Cosgrove, M.D.

/s/ Anja Manuel

Anja Manuel

/s/ Christopher Payne

Christopher Payne

/s/ Christiane Pendarvis

Christiane Pendarvis

/s/ Andrea Perez

Andrea Perez

/s/ Kare Schultz

Kére Schultz

/s/ David Wells

David Wells

Director

Director

Director

Director

Director

Director

Director

February 24, 2025

February 24, 2025

February 24, 2025

February 24, 2025

February 24, 2025

February 24, 2025

February 24, 2025



Calculation of Filing Fee Tables
S-8
Hims & Hers Health, Inc.

Table 1: Newly Registered Securities

Proposed :
Security Fee Maximum Maximum Amount of
Security ) Amount . Aggregate Fee . .
Tvpe Class Calculation Registered Offering Offerin Rate Registration
yP Title Rule 9 Price Per _ 9 Fee
) Price
Unit
Class A
Common
1 Equity f;‘ﬁf: Par  Giher 11,362,276 $15.47 (o0 400 72 0.0001381  $24,274.45
$0.0001
per share
Total Offering Amounts: $ $24,274.45
175,774,409.72
Total Fee Offsets: $0.00
Net Fee Due: $ 24,274.45

Offering Note

1

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the "Securities Act"), this
Registration Statement shall also cover any additional shares of Registrant's Class A common stock, par
value $0.0001 per share (the "Class A Common Stock"), that become issuable under the Registrant's 2020
Equity Incentive Plan ("the Equity Incentive Plan") as a result of any stock dividend, stock split,
recapitalization, or other similar transaction effected without the receipt of consideration that results in an
increase to the number of outstanding shares of Registrant's Class A Common Stock, as applicable.

(2) Represents shares of Class A Common Stock that were automatically added to the shares reserved for
issuance under the Equity Incentive Plan on January 1, 2026 pursuant to an "evergreen" provision in the
Equity Incentive Plan.

(3) Estimated solely for the purpose of calculating the registration fee in accordance with Rules 457(c) and
457(h) of the Securities Act. The amount of the registration fee is based on a price of $15.47 per share,
which is the average of the high and low prices of the Registrant's Class A Common Stock as reported by
the New York Stock Exchange on February 23, 2026.

Table 2: Fee Offset Claims and Sources “Not Applicable
Unsold
Security  Security Unsold Aggregate Fee
Registrant Form Initial Fee Type Title Securities Offering Paid
o?FiIer or File Filin Filing Offset Associated Associated Associated Amount  with
Name Filing Number Dateg Date Claimed with Fee  with Fee  with Fee Associated Fee
Type Offset Offset Offset with Fee Offset
Claimed Claimed Claimed Offset Source
Claimed
Rule 457(p)
Fee
Offset N/A N/A N/A° N/A NA NA N/A N/A N/A N/A N/A N/A
Claims
Fee

Offset  N/A N/A N/A - N/A  NA NA N/A N/A N/A N/A N/A N/A
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Exhibit 5.1

SILICON VALLEY LOS ANGELES

ANN ARBOR NEW YORK

GD GUNDERSON ATLANTA SAN DIEGO
DETTMER AUSTIN SAN FRANCISCO

BELING SAO PAULO

BOSTON SINGAPORE

February 24, 2026

Hims & Hers Health, Inc.
2269 Chestnut Street, #523
San Francisco, CA 94123

Ladies and Gentlemen:

We refer to the registration statement on Form S-8 (the “Registration Statement”) to be filed by Hims & Hers Health, Inc., a Delaware corporation (the
“Company”), with the Securities and Exchange Commission (the “Commission”) in connection with the registration under the Securities Act of 1933, as amended
(the “Act”), of an aggregate of 11,362,276 shares of the Company’s Class A common stock, par value $0.0001 per share (the “Shares™), that are subject to
issuance by the Company upon the exercise or settlement of awards granted or to be granted under the Company’s 2020 Equity Incentive Plan (the “Plan”).

In connection with this opinion, we have reviewed the actions proposed to be taken by you in connection with the issuance and sale of the Shares to be issued
under the Plan. We have also examined and relied upon the Registration Statement and the originals or copies certified to our satisfaction of such other
documents, records, certificates, memoranda and other instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed
below. With your consent, we have relied upon certificates and other assurances of officers of the Company as to factual matters without having independently
verified such factual matters. We have assumed the genuineness and authenticity of all documents submitted to us as originals, and the conformity to originals of
all documents submitted to us as copies thereof and the due execution and delivery of all documents where due execution and delivery are a prerequisite to the
effectiveness thereof.

This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein as to
any matter pertaining to the contents of the Registration Statement, other than as expressly stated herein with respect to the issue of the Shares. Our opinion is
limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated. Our opinion herein is expressed solely with
respect to the federal laws of the United States and the General Corporation Law of the State of Delaware. Our opinion is based on these laws as in effect on the
date hereof, and we disclaim any obligation to advise you of facts, circumstances, events or developments which hereafter may be brought to our attention and
which may alter, affect or modify the opinion expressed herein. We are not rendering any opinion as to compliance with any federal or state antifraud law, rule or
regulation relating to securities, or to the sale or issuance thereof.

Based upon and subject to the foregoing, we advise you that, in our opinion, when the Shares have been issued pursuant to the applicable provisions of the Plan
and pursuant to the agreements which accompany the Plan, and in accordance with the Registration Statement, such Shares will be validly issued, fully paid and
nonassessable.

GUNDERSON DETTMER STOUGH VIILENEUVE FRANKLIN & HACHIGIAN, LLP
One Bush Plaza, Suite 1200 San Francisco, CA 94104 gunder.com



We hereby consent to the filing of this opinion as an exhibit to 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 Act or the rules and regulations of the Commission thereunder.

Very truly yours,

/s/ Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP

GUNDERSON DETTMER STOUGH
VILLENEUVE FRANKLIN & HACHIGIAN, LLP



Exhibit 23.2

KPMG

KPMG LLP

Suite 1400

55 Second Street

San Francisco, CA 94105

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated February 23, 2026, with respect to the consolidated financial statements of Hims & Hers Health, Inc., and the
effectiveness of internal control over financial reporting, incorporated herein by reference.

/s/ KPMG LLP

San Francisco, California
February 23, 2026



