COOPERATION AGREEMENT

This Cooperation Agreement (“Agreement”) is entered into as of July 1, 2020, by and between e.l.f. Beauty,
Inc., a Delaware corporation (the “Company”), and Marathon Partners Equity Management, LLC (“Marathon
Partners”), Marathon Partners L.P., Marathon Focus Fund L.P., Marathon Partners LUX Fund, L.P., Cibelli Research
& Management, LLC and Mario Cibelli (collectively, the “Marathon Parties”) (each of the Company, on the one
hand, and the Marathon Parties, on the other hand, a “Party” to this Agreement, and collectively, the “Parties”).

RECITALS

WHEREAS, the Marathon Parties have voting power or sole dispositive power or otherwise have beneficial
ownership of 2,585,000 shares of the common stock, par value $0.01 per share, of the Company (the “Common
Stock”) as of the date of this Agreement;

WHEREAS, Marathon Partners submitted a letter to the Company on May 28, 2020 (the “Nomination
Notice”) nominating a slate of director candidates to be elected to the Board of Directors of the Company (the
“Board”) at the Company’s 2020 Annual Meeting of Shareholders (the “2020 Annual Meeting”); and

WHEREAS, as of the date of this Agreement, the Company and the Marathon Parties have determined to
come to an agreement with respect to certain matters set forth below.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements
contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Parties to this Agreement, intending to be legally bound, agree as follows:

1. Board Nomination; Certain Information; Other Board and Company Actions.

(a) Lori Keith (the “New Director”) has provided the Company with (i) fully completed and
executed copies of the Company’s standard director & officer questionnaire, representation and agreement letter, and
other reasonable and customary director onboarding documentation, including (A) all information reasonably
requested by the Company that is required to be disclosed for directors, candidates for directors, and their affiliates
and representatives in a proxy statement or other filings under applicable law or regulation or stock exchange rules or
listing standards, in each case, relating to their appointment, nomination or election as a director of the Company and
(B) information reasonably requested by the Company in connection with assessing eligibility, independence and
other criteria applicable to directors or satisfying compliance and legal or regulatory obligations, in each case, relating
to their appointment, nomination or election as a director of the Company and required by the Company in connection
with the appointment or election of new members of the Board, (ii) an executed consent of the New Director to be
named in any proxy statement or other filings under applicable law or stock exchange rules or listing standards and to
serve as a Class III Director and (iii) a written representation that the New Director, if elected as a director of the
Company, would be in compliance, and will comply with, all applicable confidentiality, corporate governance, conflict
of interest, Regulation FD, code of conduct and ethics, stock ownership and trading policies and guidelines, and other
policies of the Company applicable to members of the Board (collectively, the “Information”), and has cooperated
with a background check.

(b) Based on the Information, the Nominating and Corporate Governance Committee (the
“Nominating Committee”) of the Board and the Board have determined that the New Director may serve as an
“independent” director of the Company in accordance with the rules and listing standards of the New York Stock
Exchange (“NYSE”) and applicable rules and regulations of the U.S. Securities and Exchange Commission (the
“SEC”).

(©) As promptly as practicable, but in no event later than two business days following the
execution of this Agreement, the Nominating Committee and the Board shall take all necessary action to (i) increase
the size of the Board from eight to nine directors, with such new Board seat to be in Class III, (ii) appoint the New
Director as a Class III director on the Board and (iii) appoint the New Director to the Nominating Committee.
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(d) Immediately following the execution of this Agreement by the Parties, the Marathon
Parties shall send a letter to the Secretary of the Company irrevocably withdrawing (i) the Nomination Notice, and,
accordingly, (ii) their nomination of Mario Cibelli, Dhiren Fonseca and Beth Birnbaum (the “Nominations”) for
election to the Board as Class I directors at the 2020 Annual Meeting and (iii) the Marathon Parties’ demand letter
pursuant to Section 220 of the Delaware General Corporation Law, dated April 12, 2019.

(e) The Board shall take all necessary action to include in the proposals to be voted on at the
2020 Annual Meeting (i) a “say-on-pay” proposal of the Company and (ii) a vote as to the frequency at which “say-
on-pay” proposals will be presented to and voted on by the stockholders at future annual meetings of the Company,
which shall include a recommendation by the Board that stockholders vote “FOR” annual “say-on-pay” proposals.

® The Board shall take all necessary action to amend Section 3.1(a) of the 2016 Equity
Incentive Award Plan of the Company (the “2016 Incentive Plan”) to reduce the maximum automatic annual
percentage increase of shares of Common Stock reserved for issuance under the 2016 Incentive Plan from 4% to 2%.
During the Support Period (as defined below), the Board shall not (i) adopt a new equity incentive award plan or
otherwise seek to amend the 2016 Incentive Plan to increase the Share Limit (as defined in the 2016 Incentive Plan)
or (ii) issue Awards (as defined in the 2016 Incentive Plan) in excess of the Share Limit (as defined in the 2016
Incentive Plan).

(2) The New Director (or any Replacement (as defined below)), in addition to all current
directors, will (A) comply with all policies, procedures, codes, rules, standards and guidelines applicable to members
of the Board and (B) keep confidential all Company confidential information and not disclose to any third parties
(including the Marathon Parties) discussions or matters considered in meetings of the Board or Board committees.

(h) Annual grants of equity awards to executive officers of the Company in 2021 will take
place during the open trading window following the Company’s fourth quarter earnings call in 2021. The proxy
statement for the 2020 Annual Meeting shall include language describing the obligation of the Company set forth in

this Section 1(h).

(1) Nothing in this Agreement shall be deemed to abridge or limit the fiduciary duties of any
member of the Board under Delaware law.

) The New Director (or any Replacement (as defined below)) may attend as a non-voting
observer any meeting(s) of the Compensation Committee of the Board (the “Compensation Committee”) held
following the date of this Agreement and during the Support Period, and shall receive a copy of any materials
disseminated to Compensation Committee members in connection with such meeting(s).

2. Representations of the Marathon Parties. The Marathon Parties represent and warrant to the
Company as of the date hereof as follows:

(a) The Marathon Parties are the beneficial owners of 2,585,000 shares of Common Stock,
such shares of Common Stock constitute all of the Common Stock beneficially owned by the Marathon Parties, and
(1) the Marathon Parties’ interests in the Common Stock and debt or other securities of the Company is as set forth on
Exhibit A, (i) except as set forth on Exhibit A, the Marathon Parties do not currently have, and do not currently have
any right to acquire, any interest in any other securities of the Company (or any rights, options or other securities
convertible into or exercisable or exchangeable (whether or not convertible, exercisable or exchangeable immediately
or only after the passage of time or the occurrence of a specified event) for such securities or any obligations measured
by the price or value of any securities of the Company or any of its controlled Affiliates, including any swaps, puts,
calls, appreciation rights or other derivative arrangements designed to produce economic benefits and risks that
correspond to the ownership of Common Stock, whether or not any of the foregoing would give rise to beneficial
ownership, and whether or not to be settled by delivery of Common Stock, payment of cash or by other consideration,
and without regard to any short position under any such contract or arrangement) (collectively, “Securities of the
Company”) and (iii) the Marathon Parties will not, directly or indirectly, compensate or agree to compensate the New
Director for her service as a director of the Company with any cash, securities (including any rights or options
convertible into or exercisable for or exchangeable into securities or any profit sharing agreement or arrangement), or
other form of compensation. The terms “beneficially owns” and “beneficial ownership” for all purposes under this
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Agreement shall have the meanings set forth in Rule 13d-3 promulgated by the SEC under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”). As used in this Agreement, the terms “Affiliate” and “Associate”
shall have the respective meanings set forth in Rule 12b-2 promulgated by the SEC under the Exchange Act.

(b) The Marathon Parties have no agreements, understandings or undertakings with any third
party to share or delegate disposition or voting control over any of the securities set forth on Exhibit A, or to transfer,
hypothecate or lend any of the securities set forth on Exhibit A.

(o) Each of the Marathon Parties represents and warrants to the Company as of the date hereof
that it has the power and authority to execute and deliver this Agreement. This Agreement (i) has been duly and validly
authorized by each of the Marathon Parties, and constitutes a legal, valid and binding obligation of each of the
Marathon Parties, enforceable against each of the Marathon Parties in accordance with its terms except as may be
limited by bankruptcy, insolvency or similar laws affecting creditors’ rights and general equitable principles, (ii) does
not require the approval of any investor in or member of the Marathon Parties and (iii) does not violate any law, order
of any court or any governmental agency or regulation or the charter or any organizational document of the Marathon
Parties, or conflict with, result in a breach of or constitute a default under any agreement or instrument by which the
Marathon Parties or any of their respective assets is bound.

3. Representations of the Company. The Company represents and warrants to the Marathon Parties as
of the date hereof that it has the corporate power and authority to execute and deliver this Agreement. This Agreement
(1) has been duly and validly authorized by the Company and constitutes a legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms except as may be limited by bankruptcy,
insolvency or similar laws affecting creditors’ rights and general equitable principles and (ii) does not violate any law,
order of any court or any agency or regulation or the Company’s Certificate of Incorporation or the Amended and
Restated Bylaws of the Company (the “Bylaws”), or conflict with, result in a breach of or constitute a default under
any agreement or instrument by which the Company or any of its assets or the assets of its subsidiaries are bound. The
Company further represents and warrants to the Marathon Parties as of the date hereof that since March 2, 2019 it has
not granted any performance equity awards to any named executive officers other than those disclosed or referenced
by the Company in its Forms 4 filed with the SEC in June 2020.

4. Support Period Covenants.

(a) During the period commencing on the date hereof and ending at 11:59 pm New York Time
on the date that is thirty (30) days prior to expiration of the advance notice period for the submission by stockholders
of director nominations for consideration at the Company’s 2021 Annual Meeting of Stockholders (the “2021 Annual
Meeting”) as determined by applicable law and set forth in the Bylaws (such period, as modified, if applicable, in
Section 4(b) below, the “Support Period”), the Marathon Parties shall appear in person or by proxy for quorum
purposes at the 2020 Annual Meeting and any other meeting of stockholders of the Company, including any
adjournment or postponement thereof, to vote all of the shares of Common Stock beneficially owned by the Marathon
Parties on the record date for such meeting (i) in favor of all persons nominated by the Board to serve as directors of
the Company and against any stockholder nominated candidate not endorsed by the Board, (ii)to ratify the
appointment of the Company’s independent registered public accounting firm, (iii) in accordance with the Board’s
recommendation with respect to the Company’s “say-on-pay” proposal and compensation plans and any amendments
thereto and (iv) in favor of any other proposals recommended by the Board, provided, that with respect to any
extraordinary matter, including any merger, acquisition, recapitalization, restructuring, financing, disposition,
distribution, spin-off, asset sale, joint venture or other business combination involving the Company or its subsidiaries
which requires a vote of the Company’s stockholders, the Marathon Parties shall have the right to vote the shares of
Common Stock beneficially owned by the Marathon Parties in their sole discretion. The Marathon Parties shall provide
written evidence of such vote to the Company no later than ten (10) business days prior to the 2020 Annual Meeting.

(b) Notwithstanding the foregoing, if either:
(1) at any time between the date of this Agreement and the date that is thirty (30) days

prior to the expiration of the advance notice period for the submission by stockholders of director nominations
for consideration at the 2021 Annual Meeting as determined by applicable law and set forth in the Bylaws
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(such date, the “2021 Annual Meeting Nomination Window Date”), the Marathon Parties do not meet the
Minimum Ownership Threshold (as defined below), or

(i1) as of the 2021 Annual Meeting Nomination Window Date, all of the following
conditions have been met:

a. if the New Director or her Replacement is a director on the Board as of the 2021
Annual Meeting Nomination Window Date, the New Director or her Replacement
(as applicable) is a member of the Nominating Committee as of such date,

b. between the date of this Agreement and the 2021 Annual Meeting Nomination
Window Date, Tarang Amin has not entered into a voting agreement or similar
agreement that would subject any Securities of the Company beneficially owned
by Mr. Amin to any arrangement or agreement with respect to the voting thereof
with any other person that is a holder of any Securities of the Company and that
is not affiliated with Mr. Amin or his estate planning, or that would give Mr. Amin
the power to vote or direct the voting of any Securities of the Company
beneficially owned by any other person that is not affiliated with Mr. Amin or his
estate planning,

c. between the date of this Agreement and the 2021 Annual Meeting Nomination
Window Date, the Company has not issued shares of Common Stock (and/or
Securities of the Company convertible into, or exercisable for, shares of Common
Stock) in any transaction that represents more than 20% of the issued and
outstanding shares of Common Stock (including any Securities of the Company
convertible into, or exercisable for, shares of Common Stock) immediately prior
to such issuance,

d. the Company has confirmed that the proxy statement for the 2021 Annual Meeting
shall include language describing the obligation of the Company set forth in
Section 1(h) above as relates to annual grants of equity awards to executive
officers of the Company in 2022, and

e. the Company has confirmed that any director(s) or officer(s) of the Company who
beneficially owned 3% or more of the issued and outstanding shares of Common
Stock as of the record date for the 2020 Annual Meeting voted all such shares at
the 2020 Annual Meeting in favor of annual “say-on-pay” proposal frequency at
future annual meetings of the Company,

then, for all purposes under this Agreement, the Support Period shall not expire on the 2021 Annual Meeting
Nomination Window Date, and instead the Support Period shall automatically be extended until 11:59 pm New York
Time on the date that is thirty (30) days prior to expiration of the advance notice period for the submission by
stockholders of director nominations for consideration at the Company’s 2022 Annual Meeting of Stockholders as
determined by applicable law and set forth in the Bylaws for all purposes under this Agreement, and the Marathon
Parties shall be required to (x) appear in person or by proxy at the 2021 Annual Meeting or any other meeting of
stockholders of the Company held on or after the 2021 Annual Meeting Nomination Window Date and prior to the
end of the Support Period, (y) vote any of the shares of Common Stock beneficially owned by the Marathon Parties
in accordance with Section 4(a)(i), (ii), (iii) and (iv) at any meeting of stockholders of the Company held on or after
the 2021 Annual Meeting Nomination Window Date and prior to the end of the Support Period, provided, however,
that in the event that Institutional Shareholder Services Inc. (“ISS”) recommends otherwise with respect to the
Company’s “say-on-pay” proposal or any proposal relating to any compensation plan submitted for shareholder
approval at the 2021 Annual Meeting, including any amendments thereto, each of the Marathon Parties will be
permitted to vote in accordance with the ISS recommendation in its discretion, and (z) provide written evidence of
such vote by the Marathon Parties at any meeting of stockholders of the Company held on or after the 2021 Annual
Meeting Nomination Window Date and prior to the end of the Support Period (including the 2021 Annual Meeting)
no later than ten (10) business days prior to any such meeting (including the 2021 Annual Meeting). As used herein,
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the “Minimum Ownership Threshold” shall mean beneficial ownership equal to or greater than 2.0% of the issued
and outstanding shares of Common Stock. The Marathon Parties shall provide notice to the Company within two
business days following the date on which the Marathon Parties no longer meet the Minimum Ownership Threshold.

(©) If at any time during the Support Period (x) the New Director is unable to serve out her
term as a Class III Director on the Board for any reason, and (y) as of such time, the Marathon Parties have maintained
since the date of this Agreement the Minimum Ownership Threshold and the Marathon Parties have provided evidence
of such ownership, together with a certification of such ownership, to the Company, then the Marathon Parties and
the Company shall negotiate in good faith to propose a mutually-agreed upon replacement director (the
“Replacement™) to be appointed to the Board to serve as her successor for the remainder of her current term as a Class
III Director in accordance with the Bylaws, provided such Replacement (i) qualifies as “independent” pursuant to the
rules and listing standards of the NYSE and applicable SEC rules and regulations, (ii) has provided the Company with
the Information, (iii) has cooperated with a background check and (iv) has executed all documents required to be
executed by directors of the Company. The Replacement shall be promptly appointed to the Board and at least one
standing committee of the Board, subject to the approval by each of the Nominating Committee and the Board, after
conducting a good faith customary due diligence process and consistent with the Board’s fiduciary duties.

5. Standstill Covenants.

(a) Except as otherwise contemplated in Section 4(a) of this Agreement, at all times during the
Support Period, the Marathon Parties shall not, and shall cause their Affiliates and Associates and their and such
Affiliates’ and Associates’ respective equity owners (including members and limited partners), directors, officers,
managers and employees not to, and will direct their consultants, agents, representatives, attorneys and advisors (to
the extent directly or indirectly acting on behalf of the Marathon Parties) (collectively, the “Marathon Party
Representatives”) not to, directly or indirectly, in any manner, alone or in concert with others:

(1) make, engage, solicit, or in any way participate in any “solicitation” of proxies (as
such term under the Exchange Act) or consents to vote, or knowingly advise, encourage or influence any
person or entity with respect to the voting of any Securities of the Company or become a “participant” in any
contested “solicitation” for the election of directors with respect to the Company (as such terms are defined
or used under the Exchange Act) (other than a “solicitation” or acting as a “participant” in support of all of
the nominees recommended by the Board at any stockholder meeting);

(i1) propose or otherwise solicit stockholders of the Company for the approval of one
or more stockholder proposals (whether made pursuant to Rule 14a-8 under the Exchange Act or otherwise)
or call, attempt to call or solicit consents to call a special meeting of stockholders of the Company;

(ii1) agree or propose to grant any proxies with respect to, or deposit any Securities of
the Company in a voting trust or similar arrangement or subject any Securities of the Company to any
arrangement or agreement with respect to the voting thereof, except as expressly set forth in Section 4(a) of
this Agreement;

(iv) take any action to form, join, encourage, influence or in any way participate in
any partnership, limited partnership, syndicate or other group (as such term is contemplated in Rule 13d-5
promulgated under the Exchange Act) with respect to the Securities of the Company (other than a group
formed with an Affiliate of the Marathon Parties) or otherwise act in concert with any person or entity for
the purpose of circumventing the provisions or purposes of this Agreement;

(v) purchase or otherwise acquire, or offer, seek, propose or agree to acquire,
ownership (including beneficial ownership) of the Securities of the Company, any direct or indirect rights or
options to acquire any such Securities of the Company, any derivative securities or contracts or instruments
in any way related to the price of shares or value of Common Stock, any other securities of the Company, or
any assets or liabilities of the Company, provided that the Marathon Parties and their Affiliates, in the
aggregate, may acquire beneficial ownership of up to 12.5% of the Company’s outstanding shares of
Common Stock;
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(vi) other than in open-market transactions where the identity of the purchaser is not
known and in underwritten widely dispersed public offerings, sell, offer or agree to sell, directly or indirectly,
through swap or hedging transactions or otherwise, the Securities of the Company or any rights decoupled
from the underlying Securities of the Company held by the Marathon Parties or any of their Affiliates or
Associates to any person or entity not (A) a party to this Agreement, (B) a member of the Board or (C) an
officer of the Company (any person or entity not set forth in clauses (A)-(C) shall be referred to as a “Third
Party”), that would knowingly result in such Third Party, together with its Affiliates and Associates, owning,
controlling or otherwise having any beneficial or other ownership interest in the aggregate of more than 4.9%
of the shares of Common Stock outstanding at such time, other than Schedule 13G filers that are mutual
funds, pension funds, index funds or investment fund managers with no known history of activism or known
plans to engage in activism, except in a transaction approved in advance by the Board;

(vii) effect or seek to effect, offer or propose to effect, cause or participate in, or
knowingly assist or facilitate any other person or entity to effect or seek, offer or propose to effect or
participate in, any tender or exchange offer, merger, consolidation, division, acquisition, scheme,
arrangement, business combination, recapitalization, reorganization, sale or acquisition of material assets,
liquidation, dissolution or other extraordinary transaction involving the Company or any of its subsidiaries
or joint ventures or any of their respective securities (each, an “Extraordinary Transaction”), or make any
public statement with respect to an Extraordinary Transaction; provided, however, that nothing in this
Agreement shall prevent the Marathon Parties from making a public statement about how they intend to vote
and the reasons therefor with respect to any Extraordinary Transaction to which any executive officer or
director of the Company is a party (other than customary support agreements) and that requires a vote of the
Company’s stockholders; provided further, that this clause shall not preclude the tender by the Marathon
Parties or any of their Affiliates or Associates of any Securities of the Company into any tender or exchange
offer which has been approved and recommended to stockholders of the Company by the Board;

(viii)  (A) seek or solicit support for (whether publicly or privately) any written consent
of stockholders of the Company, (B) seek representation on, or nominate any candidate to, the Board, except
as set forth in Section 1 of this Agreement, (C) seek the removal of any member of the Board, (D) conduct a
referendum of stockholders, (E) institute any litigation against the Company, its directors or its officers other
than to (1) enforce the provisions of this Agreement and (2) make counterclaims with respect to any
proceeding initiated by, or on behalf of, the Company against the Marathon Parties, or (F) make a request for
any stockholder list or other Company books and records, whether pursuant to Section 220 of the Delaware
General Corporation Law or otherwise;

(ix) knowingly encourage, advise or influence any other person or assist any Third
Party in so encouraging, assisting or influencing any person or entity with respect to the giving or withholding
of any proxy vote at the 2020 Annual Meeting or the 2021 Annual Meeting (including any “vote no” or
“withhold vote” or similar campaign);

(x) take any action in support of or make any proposal or request that constitutes:
(A) advising, controlling, changing or influencing the Board or management of the Company, including any
plans or proposals to change the number or term of directors or to fill any vacancies on the Board or unfilled
newly-created directorships; (B) any material change in the capitalization, stock repurchase programs and
practices or dividend policy of the Company; (C) any other material change in the Company’s management,
business or corporate structure, including, without limitation, its capital allocation, expense structure,
business operations or strategies or its management or other personnel; (D) seeking to have the Company
waive or make amendments or modifications to the Company’s Certificate of Incorporation or the Bylaws,
or other actions that may impede or facilitate the acquisition of control of the Company by any person or
entity; (E) causing a class of Securities of the Company to be delisted from, or to cease to be authorized to
be quoted on, any securities exchange; or (F) causing a class of Securities of the Company to become eligible
for termination of registration pursuant to Section 12(g)(4) of the Exchange Act;

(x1) otherwise act in concert with any person or entity to seek to control or direct the
management, Board (or any individual members thereof), stockholders or policies of the Company;
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(xii) take any action that would require the Marathon Parties or any of their Affiliates
or Associates to file a statement of beneficial ownership report on Schedule 13D or any amendment thereto
with the SEC, other than solely as a result of the purchase or sale by the Marathon Parties of Securities of the
Company set forth on Exhibit A;

(xiiil)  make any public disclosure, announcement or statement regarding any intent,
purpose, plan or proposal with respect to the Board, the Company, its management, policies or affairs, any
Securities of the Company or assets of the Company or this Agreement;

(xiv)  enter into substantive discussions, negotiations, agreements or understandings
with any Third Party with respect to the foregoing, or solicit, assist, prompt, induce or attempt to induce any
Third Party to take any action or make any statement with respect to any of the foregoing, or otherwise take
or cause any action or make any statement inconsistent with any of the foregoing; or

(xv) request, directly or indirectly, any amendment or waiver of this Section 5(a).

(b) Notwithstanding anything contained in this Agreement to the contrary:
(1) Nothing in this Section 5(a) shall prohibit or restrict the Marathon Parties from

taking any action necessary to comply with any law, rule or regulation or any action required by any
governmental or regulatory authority or stock exchange that has jurisdiction over the Marathon Parties or
any of their Affiliates or Associates. The provisions of this Section 5(a) shall also not prevent the Marathon
Parties from freely voting their Shares (except as otherwise provided in this Agreement) or taking any actions
except as specifically contemplated in this Agreement.

(i1) The Marathon Parties shall be responsible for any breach of this Section 5(a) by
any of their Affiliates or Associates or any Marathon Party Representatives.

6. Mutual Non-Disparagement; No Public Statements.

(a) Subject to applicable law, the Company, on the one hand, and each of the Marathon Parties
on the other hand, covenants and agrees that, during the Support Period or if earlier, until such time as the other Party
or any of its or her officers, directors, employees, subsidiaries, Affiliates, Associates, agents, attorneys or other
representatives (collectively, the “Representatives”) shall have breached this section, neither it nor any of its respective
Representatives acting, directly or indirectly, at its direction or on its behalf, shall in any way publicly (including by
any communication with other investors or prospective investors in the Company where such communications could
reasonably be expected to be made public or trigger a public disclosure obligation, with securities analysts or any
member of traditional or digital media) criticize, disparage, call into disrepute or otherwise defame or slander the other
Party or such other Party’s Representatives (including any current officer or director of a Party or a Party’s subsidiaries
who no longer serves in such capacity at any time following the execution of this Agreement), or any of their
businesses, products or services, in any manner that would reasonably be expected to damage the business or
reputation of such other Party.

(b) During the Support Period and except for the filing or amendment of a statement of
beneficial ownership report on Schedule 13D in relation to the purchase or sale of Common Stock, neither the
Marathon Parties nor any of their Representatives, acting at the direction of, or on behalf of, the Marathon Parties
shall make any public statement relating to the Company nor take any action which would reasonably be expected to
require any public filing related to the Company without prior written approval from the Company; provided, however,
that nothing in this Agreement shall prevent the Marathon Parties from making a public statement about how they
intend to vote and the reasons therefor with respect to any Extraordinary Transaction to which any executive officer
or director of the Company is a party (other than customary support agreements) and that requires a vote of the
Company’s stockholders.

(c) Each Party shall be responsible for any breach of this Section 6 by any of their respective
Representatives.
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(d) During the Support Period, so long as the Marathon Parties have maintained since the date
of this Agreement the Minimum Ownership Threshold, (i) management of the Company (together with the Company’s
Lead Independent Director, should such director elect to participate) will hold a customary investor conference call,
for up to 45 minutes, with Mr. Cibelli and other representatives of the Marathon Parties following each of the
Company’s quarterly and annual earnings calls, and (ii) promptly following such call, the Lead Independent Director
of the Company (together with any other independent directors of the Company selected by the Lead Independent
Director to attend such meeting) will participate in a call with Mr. Cibelli and other representatives of the Marathon
Parties without management of the Company present for up to 15 minutes (the calls in (i) and (ii), “Quarterly Investor
Conference Calls”). The Marathon Parties shall provide the Company with a detailed agenda of discussion topics for
the portion of the Quarterly Investor Conference Call with the Lead Independent Director no later than three business
days prior to the date of such Quarterly Investor Conference Call. Should the Marathon Parties forgo a Quarterly
Investor Conference Call, any unused minutes from such relinquished Quarterly Investor Conference Call shall carry
over to the Quarterly Investor Conference Call being held the following quarter; provided, however, for the avoidance
of doubt, any unused minutes from a Quarterly Investor Conference Call shall not carry over more than one successive
quarter.

(e) Between the date of this Agreement and the 2021 Annual Meeting Nomination Window
Date, no Marathon Party or any of their Representatives will contact or communicate with the Company or any of its
Representatives (including any member of the Board) in any way or through any media other than at a Quarterly
Investor Conference Call, in connection with arranging any such Quarterly Investor Conference Call or in connection
with the Marathon Party’s specific rights and obligations under this Agreement. Any communications from any
Marathon Party or any of their Representatives in connection with arranging any such Quarterly Investor Conference
Call or in connection with the Marathon Party’s rights and obligations under this Agreement must be directed to the
Parties in accordance with the notice provisions in Section 8(1), and no Marathon Party or any of their Representatives
will contact or communicate with the Company or any of its Representatives (including any member of the Board) in
any other manner unless agreed to in writing by the Company.

) In the event that the Support Period is automatically extended pursuant to Section 4(b),
then, following the 2021 Annual Meeting Nomination Window Date, the Marathon Parties agree that any and all
contacts and communications regarding the Company, as well as any request by any of the Marathon Parties or any
of the Marathon Party Representatives to contact, communicate or meet with the Company or any of its
Representatives (including any member of the Board), shall be directed solely to the Company’s General Counsel.
Any such communications from any of the Marathon Parties or any of the Marathon Party Representatives in
connection with arranging any Quarterly Investor Conference Call or in connection with the Marathon Parties’ rights
and obligations under this Agreement shall be directed solely to the Company’s General Counsel.

7. Press Release. The Parties agree that the Company shall issue a press release (the “Press Release”)
in substantially the form attached hereto as Exhibit B promptly following the execution and delivery of this Agreement
by the Parties.

8. Miscellaneous.

(a) Specific Enforcement; Special Remedy. Each of the Parties agrees that the other Party
would be irreparably injured in the event that any provision of the Agreement is breached or not performed.
Accordingly, it is agreed that each Party shall be entitled to temporary and permanent injunctive relief with respect to
each and any breach or purported repudiation of this Agreement by the other and to specifically enforce strict
adherence to this Agreement and the terms and provisions hereof against the other in any action instituted in a court
of competent jurisdiction, in addition to any other remedy which such aggrieved Party may be entitled to obtain.
Moreover, in the event of the breach of any of the provisions of this Agreement, timeliness in obtaining relief is of the
essence.

(b) Amendments; Waiver. Neither this Agreement nor any term hereof may be changed,
waived, discharged or terminated orally or in writing, except that any term of this Agreement may be amended by a
writing signed by the Parties, and the observance of any such term may be waived (either generally or in a particular
instance and either retroactively or prospectively) solely in a writing signed by the Party against whom such waiver is
to be asserted. No delay on the part of either Party in exercising any right, power or privilege hereunder shall operate
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as a waiver thereof, nor shall any waiver on the part of either Party of any right, power or privilege hereunder operate
as a waiver of any other right, power or privilege hereunder, nor shall any single or partial exercise of any right, power
or privilege hereunder, preclude any other or further exercise thereof or the exercise of any other right, power or
privilege hereunder.

() Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon
the successors and assigns of each of the parties. This Agreement may not be assigned without the prior written consent
of the other Party hereto.

(d) No Third-Party Beneficiaries. Nothing expressed or mentioned in this Agreement is
intended or shall be construed to give any person or entity, other than the Parties and their respective successors and
assigns, any legal or equitable right, remedy or claim under or in respect of this Agreement and any conditions and
provisions hereof being intended to be and being for the sole and exclusive benefit of the parties hereto and their
respective successors and assigns, and for the benefit of no other person or entity.

(e) Counterparts. This Agreement may be executed in any number of counterparts and by the
Parties in separate counterparts (including by facsimile signature, Docusign or other form of electronic signature),
each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one
and the same agreement. This Agreement may be executed and delivered by the Parties electronically, including by
electronic mail, .pdf, Docusign, or other means of electronic delivery.

63} Headings. The headings in this Agreement are for convenience of reference only and shall
not limit or otherwise affect the meaning hereof.

(2) Governing Law; Choice of Venue.

(1) This Agreement shall be governed by and construed in accordance with the
internal laws of the State of Delaware applicable to agreements made and to be performed within that state,
without giving effect to any law or principals of law that would result in the application of the laws of any
other jurisdiction.

(i1) Each Party (A) consents to submit itself to the personal jurisdiction of the Court
of Chancery or other federal or state courts of the State of Delaware in the event any dispute arises out of this
Agreement or the transactions contemplated by this Agreement, (B) agrees that it shall not attempt to deny
or defeat such personal jurisdiction by motion or other request for leave from any such court, (C) agrees that
it shall not bring any action relating to this Agreement or the transactions contemplated by this Agreement
in any court other than the Court of Chancery or other federal or state courts of the State of Delaware, and
each Party irrevocably waives the right to trial by jury and (D) irrevocably consents to service of process by
a reputable overnight mail delivery service, signature requested, to the address of such Party’s principal place
of business or as otherwise provided by applicable law.

(h) Reimbursement. The Company shall reimburse the Marathon Parties for their reasonable
out-of-pocket expenses, including the reasonable fees and expenses of counsel, incurred in connection with their
engagement with the Company, the Nominations and the negotiation of, and all matters arising under this Agreement;
provided, however, that such reimbursement shall not exceed $250,000.

(1) Severability. If at any time subsequent to the date hereof, any provision of this Agreement
shall be held by any court of competent jurisdiction to be illegal, void or unenforceable, such provision shall be of no
force and effect, but the illegality or unenforceability of such provision shall have no effect upon the legality or
enforceability of any other provision in this Agreement.

() Interpretation and Construction. Each of the Parties acknowledges that it has been
represented by counsel of its choice throughout all negotiations that have preceded the execution of this Agreement,
and that it has executed the same with the advice of said independent counsel. Each Party and its counsel cooperated
and participated in the drafting and preparation of this Agreement and the documents referred to herein, and any and
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all drafts relating thereto exchanged among the parties shall be deemed the work product of all of the parties and may
not be construed against any Party by reason of its drafting or preparation. Accordingly, any rule of law or any legal
decision that would require interpretation of any ambiguities in this Agreement against any Party that drafted or
prepared it is of no application and is hereby expressly waived by each Party, and any controversy over interpretations
of this Agreement shall be decided without regards to events of drafting or preparation. For purposes of this
Agreement, the term “including” shall be deemed to be followed by the words “without limitation.”

(k) Entire Agreement. This Agreement contains the entire understanding of the Parties with
respect to the subject matter hereof.

)] Notices. Any notices, consents, determinations, waivers or other communications required
or permitted to be given under the terms of this Agreement must be in writing and will be deemed to have been
delivered: (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by e-mail to the e-mail address for
a Party set forth below; and (iii) one (1) business day after deposit with a nationally recognized overnight delivery
service, in each case properly addressed to the Party to receive the same. The addresses for such communications shall
be:

If to the Company or the Board:

e.l.f. Beauty, Inc.

570 10% Street

Oakland, CA 94607

Attention: General Counsel

Email: smilsten@elfcosmetics.com

with a copy (which shall not constitute notice) to:

Latham & Watkins LLP

140 Scott Drive

Menlo Park, CA 94025

Attention: Tad Freese and Josh Dubofsky

E-mail: Tad.Freese@lw.com and Josh.Dubofsky@lw.com

If to the Marathon Parties:

Marathon Partners Equity Management, LLC
Attention: Mario Cibelli
Email: Mario@marathonpartners.com

with a copy (which shall not constitute notice) to:

Olshan Frome Wolosky LLP

1325 Avenue of the Americas

New York, NY 10019

Attention: Andrew Freedman
E-mail: AFreedman@olshanlaw.com

(m) Termination. Unless earlier terminated as provided in this Agreement, upon the expiration
of the Support Period, this Agreement shall immediately and automatically terminate in its entirety and no Party shall
have any further rights or obligations under this Agreement; provided, however, (i) that this Section 8 shall survive
any such termination and (ii) no Party shall be released from any breach of this Agreement that occurred prior to the
termination of this Agreement.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement, or caused the same to be executed
by its duly authorized representative as of the date first above written.

E.L.F. BEAWNC.
By: \ 2

Name: Scott K. Milsten
Title:  Senior Vice President and General Counsel

[Signature Page 1o Cooperation Agreement]



Marathon Partners Equity Management, LLC

ByWL/

Name: A Arie D, C‘/dﬁ://
Title: Ma»:;,vh) A ean oer—
Marathon Partners L.P.

By: Marathon Partners Equity Management, LLC, its
General Partner

o, LIS ——

Name: My DL e 15
Title: /&l&n)a.j- Ao —

Marathon Focus Fund L.P.

By: Cibelli Research & Management, LLC,
its General Partner

L - f

Name: A2ayy o Re/iD
Tltle: A7 A s ‘a’g) AV 4 -

Marathon Partners LUX Fund, L.P.

By: Cibelli Research & Management, LLC,
its General Partner

T A L

Na;ne: ( cro Crlef?)

Cibelli Research & Management, LLC

o) ——

Name AL Crhess)
Title: A% s u..) Aosn 4y —

By:_%/d / T

Name: Marfo D. Cibelli

[Signature Page to Cooperation Agreement]
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Name

Marathon Partners L.P.

Marathon Focus Fund L.P.

Exhibit A

Marathon Parties Interests in Securities of the Company

Marathon Partners LUX Fund, L.P.

Cibelli Research & Management,

LLC

Marathon Partners
Management, LLC

Mario Cibelli

US-DOCS\116677439.6

Equity

Beneficial Ownership

1,250,000 shares of Common Stock beneficially owned directly, including
100,000 shares of Common Stock underlying certain call options.

160,000 shares of Common Stock beneficially owned directly, including
10,000 shares of Common Stock underlying certain call options.

1,175,000 shares of Common Stock beneficially owned directly, including
125,000 shares of Common Stock underlying certain call options.

1,335,000 shares of Common Stock beneficially owned (consisting of the
shares of Common Stock owned directly by each of Marathon Focus Fund L.P.
and Marathon Partners LUX Fund, L.P.).

2,585,000 shares of Common Stock beneficially owned (consisting of the
shares of Common Stock owned directly by each of Marathon Partners L.P.,
Marathon Focus Fund L.P. and Marathon Partners LUX Fund, L.P.).

2,595,200 shares of Common Stock beneficially owned directly (consisting of
10,200 shares of Common Stock beneficially owned directly and the shares of
Common Stock owned directly by each of Marathon Partners L.P., Marathon
Focus Fund L.P. and Marathon Partners LUX Fund, L.P.).



Exhibit B

Press Release
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NOT FOR IMMEDIATE RELEASE
e.lL.f. Beauty Announces Agreement with Marathon Partners
Appoints Lori Keith, Portfolio Manager at Parnassus Investments, to Board of Directors

Board to Include “Say-on-Pay” Proposals to be Voted on at the 2020 Annual Meeting and to Cap
Evergreen at 2% of the Outstanding Shares

OAKLAND, Calif., DATE - e.l.f. Beauty (NYSE: ELF) (the “Company”) today announced that it has
reached a Cooperation Agreement with Marathon Partners Equity Management, LLC and its affiliates
(“Marathon”), an investment firm which beneficially owns approximately 5.2% of the Company’s
outstanding common stock. Pursuant to the Cooperation Agreement, the Board announced that it will be
including a “say-on-pay” proposal, as well as a proposal regarding the frequency of future “say-on-pay”
votes, both of which stockholders will be eligible to vote on at the upcoming 2020 Annual Meeting.
Additionally, the Company agreed to reduce the maximum automatic annual percentage increase of
shares under the Company’s 2016 Equity Incentive Award Plan from 4% to 2%.

The Company also has appointed Lori Keith, portfolio manager of Parnassus Investments $5 billion Mid
Cap Fund, as an independent director to the Board and as a member of the Nominating and Corporate
Governance Committee of the Board, effective immediately. Ms. Keith has been appointed to serve as a
Class Il Director and will be standing for election at the Company’s 2022 Annual Meeting of stockholders.
In connection with this appointment, the Company has expanded the size of its Board to nine directors,
eight of whom are independent and six of whom are women. e.l.f. Beauty is one of only ten public
companies in the U.S., out of approximately 4,800 in total, whose boards of directors are more than 60%
comprised of women.

“We are pleased to welcome Lori to the e.l.f. Beauty Board of Directors,” said Tarang Amin, Chairman
and CEO of e.l.f. Beauty. “Lori is an experienced institutional investor with in-depth knowledge of ESG
and sustainable investing, which can help advance our mission to make the best of beauty accessible to
every eye, lip, and face. We look forward to her contributions as the Board’s newest independent director
as we continue to successfully execute our five strategic imperatives to drive strong performance and
stockholder value. We also would like to thank Marathon Partners for working constructively with us to
reach this agreement and appreciate the professionalism exhibited by the candidates introduced by
Marathon Partners during this process.”

“We are pleased to have reached this constructive agreement with the Board of e.l.f. Beauty," said Mario
Cibelli, Managing Member of Marathon Partners. “We introduced Lori Keith to the Board and believe she
will make an excellent director given her unique qualifications. We are also pleased that the Company
has made key commitments on dilution and other policies that will serve the shareholders well going
forward. Tarang and his team have done a phenomenal job building the e.l.f. Beauty brand over time and
in managing through the difficult challenges brought about by the COVID-19 pandemic. The Company is
uniquely positioned to create great value for shareholders by continuing its growth trajectory and further
improving operating efficiencies.”

“I am honored to join e.l.f. Beauty’s Board of Directors,” said Ms. Keith. “e.l.f. is a fantastic brand with a
loyal consumer following, and a Board and management that have taken significant steps to develop the
Company’s strategy for the long-term, including through strategic extensions. | look forward to working
closely with my fellow directors and the management team to continue to build on their positive
momentum, leverage my expertise in ESG and pursue our common goal of driving significant stockholder
value creation.”



Morgan Stanley & Co. LLC is serving as financial advisor to the Company and Latham & Watkins LLP is
serving as legal advisor to the Company. Olshan Frome Wolosky LLP is serving as legal advisor to
Marathon Partners.

About Lori Keith:

Ms. Keith is currently a portfolio manager at Parnassus Investments, where she is responsible for
managing the Parnassus Mid Cap Fund, a socially responsible mutual fund with assets under
management over $5 billion. She also serves on the executive committee of the firm. Prior to joining
Parnassus in 2005, Ms. Keith served as vice president of investment banking at Deloitte & Touche
Corporate Finance LLC and was a senior associate in the investment banking division at Robertson
Stephens & Company. Ms. Keith started her career as a management consultant at Ernst & Young. She
received her bachelor’s degree in economics from the University of California, Los Angeles and her MBA
from Harvard Business School.

About e.l.f. Beauty:

e.l.f. Beauty stands with every eye, lip, face and paw. This deep commitment to inclusive, accessible,
cruelty-free beauty has fueled the success of our namesake e.l.f. Cosmetics brand since 2004. With the
acquisition of clean-beauty brand W3LL People in February 2020, we continue to expand our portfolio
with strategic extensions that support our purpose and values. Our family of brands is available online,
and across leading beauty, mass-market, and natural specialty retailers.

Learn more by visiting investor.elfcosmetics.com.

This press release contains forward-looking statements within the meaning of the federal securities laws,
including those statements relating to the Company’s expectations regarding the Company’s execution of
its five strategic imperatives to drive performance and stockholder value, the Company’s goal of driving
significant stockholder value creation, the Company’s proposals at its 2020 Annual Meeting of
Stockholders and the Company’s expansion of its portfolio with strategic extensions that support its
purpose and values. Although the Company believes that the expectations reflected in the forward-
looking statements are reasonable, actual results and the timing of selected events may differ materially
from those expectations. Factors that could cause actual results to differ materially from those in the
forward-looking statements include, among other things, the risks and uncertainties that are described in
the Company's most recent Annual Report on Form 10-K, as updated from time to time in the Company's
SEC filings, as well as the Company’s ability to effectively compete with other beauty companies; the
Company’s ability to successfully introduce new products; the Company’s ability to attract new retail
customers and/or expand business with its existing retail customers; the Company’s ability to optimize
shelf space at its key retail customers; the loss of any of the Company’s key retail customers or if the
general business performance of its key retail customers declines; and the Company’s ability to
effectively manage its SG&A and other expenses. Potential investors are urged to consider these factors
carefully in evaluating the forward-looking statements. These forward-looking statements speak only as of
the date hereof. Except as required by law, the Company assumes no obligation to update or revise these
forward-looking statements for any reason, even if new information becomes available in the future.

Corporate Communications:

Melinda Fried

Head of Corporate Communications, e.l.f. Beauty
mfried@elfcosmetics.com

(650) 960-5177



Media:

Ed Trissel / Viveca Tress / Lucas Pers
Joele Frank, Wilkinson Brimmer Katcher
(212) 355-4449

or

Brittany Fraser
ICR, Inc.
ELFPR@icrinc.com
(203) 682-8200



