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CALCULATION OF REGISTRATION FEE
          

Title of Securities to be Registered
 

Amount to be
Registered(1)

 

Proposed
Maximum

Offering Price
per Share

 

Proposed Maximum
Aggregate Offering

Price
 

Amount of
Registration Fee

 

Class A Common Stock, par value $0.0001 per share
         

SmileDirectClub, Inc. 2019 Omnibus Incentive Plan
 

38,486,295(2)(3) $ 19.835(4) $ 763,375,661.33
 

$ 92,521.14
 

SmileDirectClub, Inc. 2019 Stock Purchase Plan
 

5,772,944(5) (6) $ 19.835(7) $ 114,506,344.24
 

$ 13,878.17
 

Total
 

44,259,239
 

—
 

$ 877,882,005.57
 

$ 106,399.30
 

 
(1) Pursuant to Rule 416(a) promulgated 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 that become issuable under the plans set forth herein by reason of any stock dividend, stock split, recapitalization, or other similar
transaction effected that results in an increase to the number of outstanding shares of Registrant’s Class A Common Stock, as applicable.
(2) Represents the number of shares of Common Stock available for future issuance under the SmileDirectClub, Inc. 2019 Omnibus Incentive Plan (the “Omnibus Plan”).
(3) The number of shares reserved for issuance under the Omnibus Plan will automatically increase on the first day of each fiscal year, for a period of not more than ten years
from the date the Omnibus Plan is approved by the holders of capital stock of the Company, commencing on January 1 in the calendar year following the calendar year in
which the IPO Date occurs and ending on (and including) January 1, 2029, in an amount equal to 5% of the total number of Shares outstanding on the last day of the calendar
month prior to the date of such automatic increase. Notwithstanding the foregoing, the Registrant’s Board of Directors may act prior to the first day of a given fiscal year to
provide that there will be no increase in the number of Shares available for issuance under the Omnibus Plan for such fiscal year or that the increase in the number of Shares
available for issuance under the Omnibus Plan for such year will be a lesser number of Shares than would otherwise occur pursuant to the preceding sentence.
(4) Estimated in accordance with Rule 457(c) and Rule 457(h) solely for the purpose of calculating the registration fee based on a per share price of $19.835, the average of the
high and low price of the Class A common stock on September 12, 2019, as reported on the NASDAQ Global Select Market.
(5) Represents shares of Class A Common Stock reserved for future issuance under the Registrant’s SmileDirectClub, Inc. 2019 Stock Purchase Plan (the “2019 SPP”).
(6) The number of shares reserved for issuance under the 2019 SPP will automatically increase on the first day of each fiscal year, for a period of not more than ten years from
the date the 2019 SPP is approved by the holders of capital stock of the Company, commencing on January 1, 2020, and ending on (and including) January 1, 2029, in an
amount equal to 1% of the total number of shares of the Company’s Common Stock outstanding on the last day of the calendar month prior to the date of such automatic



increase. Notwithstanding the foregoing, the Registrant’s Board of Directors may act prior to the first day of a given fiscal year to provide that there will be no increase in the
number of shares of Class A Common Stock available for issuance under the 2019 SPP for such fiscal year or that the increase in the number of shares of Class A Common
Stock available for issuance under the 2019 SPP for such year will be a lesser number of shares of Class A Common Stock than would otherwise occur pursuant to the
preceding sentence.
(7) Estimated in accordance with Rule 457(c) and Rule 457(h) solely for the purpose of calculating the registration fee based on a per share price of $19.835, the average of the
high and low price of the Class A common stock on September 12, 2019, as reported on the NASDAQ Global Select Market.

 

 

 



 
PART I

 
INFORMATION REQUIRED IN THE PROSPECTUS

 
The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 (the “Registration

Statement”) in accordance with the provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”) and the introductory note to
Part I of Form S-8. 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.
 

PART II
 
ITEM 3.            INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
 
The following documents filed by SmileDirectClub, Inc. (the “Registrant”) with the Securities and Exchange Commission are incorporated by reference into
this Registration Statement:
 
(a) The Registrant’s Prospectus dated September 11, 2019, filed pursuant to Rule 424(b) under the Securities Act, relating to the Registration Statement on
Form S-1 (File No. 333-233315), which contains audited financial statements for the Registrant’s latest fiscal year for which such statements have been filed.
 
(b) The description of the Registrant’s Class A Common Stock which is contained in the Registrant’s registration statement on Form 8-A filed on
September 9, 2019 (File No. 001-39037) under the Exchange Act of 1934, as amended (the “Exchange Act”), including any amendment or report filed for the
purpose of updating such description.
 
(c) All other reports and documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than
Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits furnished on such form that relate to such items) on or 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 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 of this Registration
Statement from the date of the filing of such reports and documents. 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 subsequently filed document that also is deemed to be incorporated by reference herein 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.
 
ITEM 4.            DESCRIPTION OF SECURITIES
 
Not applicable.
 
ITEM 5.            INTERESTS OF NAMED EXPERTS AND COUNSEL
 
Not applicable.
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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 in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities, including reimbursement for expenses incurred,
arising under the Securities Act. The Registrant’s amended and restated certificate of incorporation that will be in effect immediately prior to the completion
of the initial public offering permits indemnification of our directors, officers, employees and other agents to the maximum extent permitted by the Delaware
General Corporation Law, and the Registrant’s amended and restated bylaws provide that the Registrant will indemnify its directors and executive officers and
permit the Registrant to indemnify its other officers, employees and other agents, in each case to the maximum extent permitted by the Delaware General
Corporation Law.
 
The Registrant has entered into indemnification agreements with its directors and officers, whereby it has agreed to indemnify its directors and officers to the
fullest extent permitted by law, including indemnification against expenses and liabilities incurred in legal proceedings to which the director or officer was, or
is threatened to be made, a party by reason of the fact that such director or officer is or was a director, officer, employee or agent of the Registrant, provided
that such director or officer acted in good faith and in a manner that the director or officer reasonably believed to be in, or not opposed to, the best interest of
the Registrant. At present, there is no pending litigation or proceeding involving a director or officer of the Registrant regarding which indemnification is
sought, nor is the registrant aware of any threatened litigation that may result in claims for indemnification.
 
The Registrant maintains insurance policies that indemnify its directors and officers against various liabilities arising under the Securities Act and the
Securities Exchange Act of 1934, as amended, that might be incurred by any director or officer in his or her capacity as such.
 
ITEM 7.            EXEMPTION FROM REGISTRATION CLAIMED.
 
Not applicable.
 
ITEM 8.
 
Exhibit
Number

 
Description

   
4.1

 

SmileDirectClub, Inc. 2019 Omnibus Incentive Plan
   
4.2

 

SmileDirectClub, Inc. 2019 Stock Purchase Plan
   
5.1

 

Opinion of Skadden, Arps, Slate, Meagher & Flom LLP
   
23.1

 

Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1)
   
23.2

 

Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm
   
24.1

 

Power of Attorney (included on the signature page of this Form S-8)
   
 
ITEM 9.            UNDERTAKINGS
 
1.              The undersigned registrant hereby undertakes:
 

(a) 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;
 

(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 set forth 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 Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
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and price represent no more than a 20% 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)(i) and (a)(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.
 

(b) 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 herein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
 

(c) 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.
 
2. 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 herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
3. 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 Securities and Exchange 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.
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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 the City of Nashville, State of Tennessee, on this 13th day of September, 2019.

 
 

SMILEDIRECTCLUB, INC.
   
 

By: /s/ David B. Katzman
  

David B. Katzman
  

Chief Executive Officer
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POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints David B. Katzman, and Kyle I.
Wailes, and each of them, as his or her true and lawful attorneys-in-fact and agents, each with the full power of substitution, for him or her and in their name,
place or stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement, 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, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, 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 any of them, or his, her 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, this registration statement has been signed by the following persons in the capacities and on the
dates indicated.
 

Signature
 

Title
 

Date
     

/s/ David B. Katzman
 

Chief Executive Officer and Chairman
(Principal Executive Officer)

 

September 13, 2019
David B. Katzman

   

     
/s/ Kyle I. Wailes

 

Chief Financial Officer
(Principal Financial and Accounting Officer)

 

September 13, 2019
Kyle I. Wailes

   

     
/s/ Steven B. Katzman

 

Chief Operating Officer and Director
 

September 13, 2019
Steven B. Katzman

    

     
/s/ Jordan M. Katzman

 

Director
 

September 13, 2019
Jordan M. Katzman

    

     
/s/ Alexander J. Fenkell

 

Director
 

September 13, 2019
Alexander J. Fenkell

    

     
/s/ Richard J. Schnall

 

Director
 

September 13, 2019
Richard J. Schnall

    

     
/s/ Susan Greenspon Rammelt

 

General Counsel, Secretary, and Director
 

September 13, 2019
Susan Greenspon Rammelt
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Exhibit 4.1
 

SMILEDIRECTCLUB, INC.
2019 OMNIBUS INCENTIVE PLAN

 
(Adopted by the Board on August 29, 2019; Approved by the holders of capital stock 

of the Company on September 5, 2019; IPO Date on September 11, 2019)
 

1.                                      Purposes of the Plan. The purposes of this 2019 Omnibus Incentive Plan are to attract and retain the best available personnel for positions
of substantial responsibility, to provide additional incentive to Employees and Consultants and to promote the success of the Company’s business. Options
granted under the Plan may be Incentive Stock Options or Nonstatutory Stock Options, as determined by the Administrator at the time of grant of an Option
and subject to the applicable provisions of Section 422 of the Code and the regulations promulgated thereunder. Restricted Stock, Restricted Stock Units and
Other Awards may also be granted under the Plan.
 

2.                                      Definitions. As used herein, the following definitions shall apply:
 

(a)                                 “Acquiror” means any one person (within the meaning of Section 13(d) of the Exchange Act), or more than one such person
acting as a group (as defined under Treasury Regulation § 1.409A-3(i)(5)(v)(B)), in each case, other than (i) the Company, (ii) any Subsidiary, Parent or
Affiliate, (iii) any employee benefit plan sponsored by the Company or by any Subsidiary, Parent or Affiliate, (iv) an entity of which at least a majority of its
Voting Power is owned directly or indirectly by the Company, (v) an entity owned directly or indirectly by the holders of capital stock of the Company in
substantially the same proportions as their ownership of Common Stock or (vi) an entity in which the holders of at least a majority of the Voting Power of the
Company outstanding immediately prior to the relevant transaction continue to hold (either by their shares remaining outstanding in the continuing entity or
by their shares being converted into securities of the surviving entity or its parent entity) a majority of the total Voting Power of the Company (or the
surviving entity or its parent entity) outstanding immediately after such transaction.
 

(b)                                 “Administrator” means the Board or a Committee.
 

(c)                                  “Affiliate” means an entity, other than a Subsidiary or Parent, which (i) is under the control of the Company, (ii) controls the
Company or (iii) is, together with the Company, under the common control of a third person or entity.
 

(d)                                 “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all applicable
U.S. federal, state or local laws, any Stock Exchange rules or regulations and the applicable laws, rules or regulations of any other country or jurisdiction
where Awards are granted under the Plan or Participants reside or provide services, as such laws, rules and regulations shall be in effect from time to time.
 

(e)                                  “Award” means any award of an Option, Restricted Stock, Restricted Stock Unit or Other Award under the Plan.
 

(f)                                   “Award Agreement” means an Option Agreement, Restricted Stock Agreement, Restricted Stock Unit Agreement or Other Award
Agreement, as applicable.
 

(g)                                  “Board” means the Board of Directors of the Company.
 



 
(h)                                 “Cashless Transaction” means a program approved by the Administrator in which payment of the Option exercise price and/or

Tax Withholding Obligations applicable to an Award may be satisfied, in whole or in part, with Shares subject to the Award, including by delivery of an
irrevocable direction to a securities broker (on a form prescribed by the Administrator) to sell Shares and to deliver all or part of the sale proceeds to the
Company in payment of the aggregate exercise price and, if applicable, the amount necessary to satisfy the applicable Tax Withholding Obligations.
 

(i)                                     “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is provided in an
applicable Award Agreement, employment agreement or other applicable written agreement) if the Participant’s Continuous Service Status is terminated for
any of the following reasons: (i) Participant’s willful failure to perform his or her duties and responsibilities to the Company or Participant’s violation of any
written Company policy; (ii) Participant’s commission of any act of fraud, embezzlement or dishonesty, or any other misconduct that has caused or is
reasonably expected to result in injury to the Company (including, for the avoidance of doubt, reputational harm); (iii) Participant’s unauthorized use or
disclosure of any proprietary information or trade secrets of the Company or any other party to whom the Participant owes an obligation of nondisclosure as a
result of his or her relationship with the Company; (iv) Participant’s material breach of any of his or her obligations under any written agreement or covenant
with the Company, including, without limitation, any noncompetition obligation; (v) Participant’s commission of a felony or other crime involving moral
turpitude; or (vi) Participant’s gross negligence in connection with his or her performance of services. The determination as to whether a Participant’s
Continuous Service Status has been terminated for Cause shall be made in good faith by the Company and shall be final and binding on the Participant. The
foregoing definition does not in any way limit the Company’s ability to terminate a Participant’s employment or consulting relationship at any time, and the
term “Company” will be interpreted to include any Subsidiary, Parent, Affiliate, or any successor thereto, if appropriate.
 

(j)                                    “Change in Control” means (i) an Acquiror acquires ownership of stock of the Company that, together with stock held by such
Acquiror, constitutes more than 50% of the total fair market value or total Voting Power of the stock of the Company; (ii) any merger, consolidation or other
business combination transaction of the Company with or into an Acquiror; (iii) a majority of members of the Board is replaced during any 12-month period
by Directors whose appointment or election is not endorsed by a majority of the members of the Board before the date of each appointment or election; or
(iv) an Acquiror acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such Acquiror) all or substantially
all of the Company’s assets. Notwithstanding anything in this Plan to the contrary, (x) subsections (i) through (iv) shall be interpreted in a manner that is
consistent with the Treasury Regulations promulgated pursuant to Section 409A of the Code so that all, and only, such transactions or events that could
qualify as a “change in control event” within the meaning of Treasury Regulation §1.409A-3(i)(5)(i) will be deemed to be a Change in Control for purposes of
this Plan; provided, however, that such limitation shall only apply to the extent necessary to prevent any tax becoming due under Section 409A of the Code;
(y) a transaction shall not constitute a Change in Control if its sole purpose is to change the state of the Company’s incorporation, or to create a holding
company that will be owned in substantially the same proportions by the persons who hold the Company’s securities immediately before such transaction; and
(z) that the accretion of Voting Power of the Company by an entity or person due to the conversion of High Vote Shares into Shares such that such entity or
person holds more than 50% of the total Voting Power of the Company shall not constitute a Change in Control, unless such entity or person subsequently
acquires ownership of additional stock of the Company that constitutes more than 2% of the total fair market value or total Voting Power of the stock of the
Company in a single transaction or series of related transactions (excluding any acquisition of Shares in connection with the exercise or settlement of an
Award or pursuant to a dividend reinvestment plan or the employee stock purchase plan established by the Company or a Parent or Subsidiary thereof).
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(k)                                 “Code” means the Internal Revenue Code of 1986, as amended.

 
(l)                                     “Committee” means the Compensation Committee of the Board (or one or more other committees or subcommittees of the Board)

appointed by the Board to administer the Plan in accordance with Section 4 hereof and consisting of one (1) or more Directors (or such greater number of
Directors as shall constitute the minimum number permitted by Applicable Laws to establish a committee or sub-committee of the Board appointed for such
purpose).
 

(m)                             “Common Stock” means the Company’s Class A common stock, par value $0.0001 per share, as adjusted in accordance with
Section 14 hereof.
 

(n)                                 “Company” means SmileDirectClub, Inc., a Delaware corporation.
 

(o)                                 “Consultant” means any person or entity, including an advisor but not an Employee, that renders, or has rendered, services to the
Company, or any Parent, Subsidiary or Affiliate, and is compensated for such services, and any Director who is not an Employee, whether compensated for
such services as a Director or not.
 

(p)                                 “Continuous Service Status” means the absence of any interruption or termination of service as an Employee or Consultant
(unless otherwise provided for in the applicable Award Agreement), as determined by the Administrator in good faith and subject to Applicable Laws. Subject
to Applicable Laws, the Administrator shall determine whether a leave of absence, or absence in military or government service, shall constitute an
interruption of Continuous Service Status; provided, however, that, (i) if an Employee is holding an Incentive Stock Option and such leave exceeds 3 months,
then, for purposes of Incentive Stock Option status only, such Employee’s service as an Employee shall be deemed terminated on the 1st day following such
3-month period, and the Incentive Stock Option shall thereafter automatically become a Nonstatutory Stock Option in accordance with Applicable Laws,
unless reemployment upon the expiration of such leave is guaranteed by contract or statute, or unless provided otherwise pursuant to a written Company
policy, and (ii) the Administrator shall not have any such discretion to the extent that the grant of such discretion would cause any tax to become due under
Section 409A of the Code. Also, Continuous Service Status as an Employee or Consultant shall not be considered interrupted or terminated in the case of a
transfer between locations of the Company or between the Company, its Parents, Subsidiaries or Affiliates, or their respective successors.
 

(q)                                 “Director” means a member of the Board.
 

(r)                                    “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.
 

(s)                                   “Employee” means any person employed by the Company, or any Parent, Subsidiary or Affiliate, with the status of employment
determined pursuant to such factors as are deemed appropriate by the Administrator in its sole discretion, subject to any requirements of the Applicable Laws,
including the Code. The payment by the Company of a Director’s fee shall not be sufficient to constitute “employment” of such Director by the Company or
any Parent, Subsidiary or Affiliate.
 

(t)                                    “Evergreen Shares” means Shares made available for issuance under the Plan pursuant to Section 3(b) hereof.
 

(u)                                 “Exchange Act” means the Securities Exchange Act of 1934, as amended.
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(v)                                 “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows: (i) if the Common Stock is

listed on any Stock Exchange or traded on any established market, the Fair Market Value of a Share will be, unless otherwise determined by the
Administrator, the closing sales price for such stock as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in
the Common Stock) on the date of determination, as reported in a source the Administrator deems reliable; (ii) unless otherwise provided by the
Administrator, if there is no closing sales price for the Common Stock on the date of determination, then the Fair Market Value of a Share will be the closing
selling price on the last preceding date for which such quotation exists; or (iii) in the absence of such markets for the Common Stock, the Fair Market Value
of a Share will be determined by the Administrator in good faith and in a manner that complies with Sections 409A and 422 of the Code.
 

(w)                               “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece,
nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships) of the Participant, any
person sharing the Participant’s household (other than a tenant or employee), a trust in which these persons (or the Participant) have more than 50% of the
beneficial interest, a foundation in which these persons (or the Participant) control the management of assets and any other entity in which these persons (or
the Participant) own more than 50% of the voting interests.
 

(x)                                 “High Vote Shares” means a share of the Company’s Class B Common Stock, common stock, par value $0.0001 per share.
 

(y)                                 “Incentive Stock Option” means an Option intended to, and which does, in fact, qualify as an incentive stock option within the
meaning of Section 422 of the Code.
 

(z)                                  “IPO” means the sale of certain securities of the Company to the public in a firm-commitment underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933, as amended, resulting in at least $50,000,000 of gross proceeds to the
Company.
 

(aa)                          “IPO Date” means the offering date of the IPO.
 

(bb)                          “Nonstatutory Stock Option” means an Option that is not intended to, or does not, in fact, qualify as an Incentive Stock Option.
 

(cc)                            “Option” means a stock option granted pursuant to the Plan.
 

(dd)                          “Option Agreement” means a written document, the form(s) of which shall be approved from time to time by the Administrator,
reflecting the terms of an Option granted under the Plan and includes any documents attached to or incorporated into such Option Agreement, including, but
not limited to, a notice of stock option grant and a form of exercise notice.
 

(ee)                            “Option Exchange Program” means a program approved by the Administrator whereby outstanding Options (i) are exchanged
for Options with a lower exercise price, Restricted Stock, Restricted Stock Units, Other Awards, cash or other property or (ii) are amended to decrease the
exercise price as a result of a decline in the Fair Market Value of the Common Stock.
 

(ff)                              “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.
 

(gg)                            “Optionee” means an Employee or Consultant who receives an Option.
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(hh)                          “Other Award” means an award granted to a Participant pursuant to Section 11 hereof.

 
(ii)                                  “Other Award Agreement” means a written document, the form(s) of which shall be approved from time to time by the

Administrator, reflecting the terms of Other Awards granted under the Plan and includes any document attached to such agreement.
 

(jj)                                “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if, at
the time of grant of the Award, each of the corporations other than the Company owns stock possessing 50% or more of the total combined Voting Power of
all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Parent on a date after the adoption of the Plan shall
be considered a Parent commencing as of such date.
 

(kk)                          “Participant” means any holder of one or more Awards or Shares issued pursuant to an Award.
 

(ll)                                  “Plan” means this 2019 Omnibus Incentive Plan.
 

(mm)                  “Restricted Stock” means Shares subject to restrictions that are purchased or granted pursuant to Section 10 hereof.
 

(nn)                          “Restricted Stock Agreement” means a written document, the form(s) of which shall be approved from time to time by the
Administrator, reflecting the terms of Restricted Stock granted under the Plan and includes any documents attached to such agreement.
 

(oo)                          “Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the Fair Market Value of one Share, granted
pursuant to Section 10 hereof. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.
 

(pp)                          “Restricted Stock Unit Agreement” means a written document, the form(s) of which shall be approved from time to time by the
Administrator, reflecting the terms of Restricted Stock Units granted under the Plan and includes any document attached to such agreement.
 

(qq)                          “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor provision.
5
 

(rr)                                “Share” means a share of Common Stock, as adjusted in accordance with Section 14 hereof.
 

(ss)                              “Stock Exchange” means any stock exchange or consolidated stock price reporting system on which prices for the Common Stock
are quoted at any given time.
 

(tt)                                “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company
if, at the time of grant of the Award, each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the
total combined Voting Power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Subsidiary on a
date after the adoption of the Plan shall be considered a Subsidiary commencing as of such date.
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(uu)                          “Tax Withholding Obligations” means any applicable U.S. federal, state, local or non-U.S. tax withholding obligations, social

contributions, required deductions or other similar obligations that may arise in connection with an Award.
 

(vv)                          “Ten Percent Holder” means a person who owns stock representing more than 10% of the Voting Power of the stock of the
Company or any Parent or Subsidiary measured as of an Award’s date of grant.
 

(ww)                      “Voting Power” means the total combined voting power of all classes of stock (or, in the case of an entity that is not a corporation,
similar equity interests) of the relevant entity determined in a manner consistent with the principles applicable to Section 409A of the Code.
 

3.                                      Stock Subject to the Plan.
 

(a)                                 Available Shares. Subject to the provisions of Section 14 of the Plan, the maximum aggregate number of Shares that may be
issued under the Plan is 38,486,295 Shares, of which a maximum of 38,486,295 Shares may be issued under the Plan pursuant to Incentive Stock Options.
The Shares issued under the Plan may be authorized, but unissued, or reacquired Shares. If an Award should expire or become unexercisable for any reason
without having been exercised in full, or is surrendered pursuant to an Option Exchange Program, the unissued Shares that were subject to such Award shall,
unless the Plan shall have been terminated, continue to be available under the Plan for issuance pursuant to future Awards. In addition, any Shares which are
retained by the Company upon exercise of an Award in order to satisfy the exercise or purchase price for such Award or any Tax Withholding Obligations
with respect to such Award shall be treated as not issued and shall continue to be available under the Plan for issuance pursuant to future Awards. Shares
issued under the Plan that are later forfeited to the Company due to the failure to vest or that are repurchased by the Company at the original purchase price
paid to the Company for the Shares (including, without limitation, upon forfeiture to or repurchase by the Company in connection with the termination of a
Participant’s Continuous Service Status) shall, in each case, again be available for future grant under the Plan. Notwithstanding the foregoing, subject to the
provisions of  Section 14 hereof, in no event shall the maximum aggregate number of Shares that may be issued under the Plan pursuant to Incentive Stock
Options exceed the number set forth in the first sentence of this Section 3(a) plus, to the extent allowable under Section 422 of the Code and the Treasury
Regulations promulgated thereunder, the Evergreen Shares. Shares covered by Awards granted pursuant to the Plan in connection with the assumption,
replacement, conversion or adjustment of outstanding equity-based awards in the context of a corporate acquisition or merger (within the meaning of any
applicable Stock Exchange rule) shall not count as issued under the Plan for purposes of this Section 3(a).
 

(b)                                 Evergreen Shares. In addition, the number of Shares available for issuance under the Plan will automatically increase on the first
day of each fiscal year, for a period of not more than ten years from the date the Plan is approved by the holders of capital stock of the Company, commencing
on January 1 in the calendar year following the calendar year in which the IPO Date occurs and ending on (and including) January 1, 2029, in an amount
equal to 5% of the total number of Shares outstanding on the last day of the calendar month prior to the date of such automatic increase. Notwithstanding the
foregoing, the Board may act prior to the first day of a given fiscal year to provide that there will be no increase in the number of Shares available for issuance
under the Plan for such fiscal year or that the increase in the number of Shares available for issuance under the Plan for such year will be a lesser number of
Shares than would otherwise occur pursuant to the preceding sentence.
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4.                                      Administration of the Plan.

 
(a)                                 General. The Plan shall be administered by the Board or a Committee, or a combination thereof, as determined by the Board. The

Plan may be administered by different administrative bodies with respect to different classes of Participants. The Administrator may also from time to time
authorize a subcommittee consisting of one or more members of the Board (including members who are employees of the Company) or employees of the
Company to grant Awards to persons who are not “executive officers” of the Company (within the meaning of Rule 16a-1 under the Exchange Act) or
Directors, subject to such restrictions and limitations as the Administrator may specify and to the requirements of Applicable Law.
 

(b)                                 Committee Composition. If a Committee has been appointed pursuant to this Section 4, such Committee shall continue to serve
in its designated capacity until otherwise directed by the Board. Such Committee shall consist of one (1) or more persons, each of whom qualifies as a “non-
employee director” (within the meaning of Rule 16b-3) and as “independent” as required by the rules of any Stock Exchange on which the Common Stock is
listed, in each case if and to the extent required by, or necessary to meet the requirements of, Applicable Law at the time of determination. From time to time
the Board may increase the size of any Committee and appoint additional members thereof, remove members (with or without cause) and appoint new
members in substitution therefor, fill vacancies (however caused) and dissolve a Committee and thereafter directly administer the Plan, all to the extent
permitted by the Applicable Laws and to the extent permitted or required by Rule 16b-3. All of the powers and responsibilities of the Committee under the
Plan may be delegated by the Committee, in writing, to any subcommittee thereof, in which case the acts of such subcommittee shall be deemed to be acts of
the Committee hereunder.
 

(c)                                  Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated
by the Board to such Committee, the Administrator shall have the authority, in its sole discretion:
 

(i)                                     to administer the Plan and to adopt, amend and rescind from time to time rules and regulations for the administration of
the Plan;

 
(ii)                                  to determine the Fair Market Value of the Common Stock in accordance with Section 2(u) hereof; provided that such

determination shall be applied consistently with respect to Participants under the Plan;
 

(iii)                               to select the Employees and Consultants to whom Awards may from time to time be granted;
 

(iv)                              to determine the number of Shares to be covered by each Award (other than a cash-based Other Award), and the amount
of cash to be covered by each cash-based Other Award;

 
(v)                                 to approve the form(s) of Award Agreement(s) and other related documents used under the Plan;

 
(vi)                              to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder, which

terms and conditions include but are not limited to the exercise or purchase price, the time or times when Awards may vest and/or be exercised
(which may be based on performance criteria), the circumstances (if any) when vesting will be accelerated or forfeiture restrictions will be waived,
and any restriction or limitation regarding
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any Award, Optioned Stock, Restricted Stock, Restricted Stock Unit or Share underlying an Other Award;

 
(vii)                           to amend, waive or otherwise adjust the terms and conditions of any outstanding Award, any Award Agreement or any

other agreement related to any Optioned Stock, Restricted Stock, Restricted Stock Unit or Share underlying an Other Award, including any
amendment adjusting vesting or exercisability (e.g., in connection with a change in the terms or conditions under which such person is providing
services to the Company); provided that no such amendment, waiver or adjustment shall be made that would materially and adversely affect the
rights of any Participant without his or her consent; and provided, further, that the Administrator shall not have any such authority to the extent that
the grant of such authority would cause any tax to become due under Section 409A of the Code;

 
(viii)                        to (A) extend the term of any Award, including, without limitation, extending the period following a termination of a

Participant’s Continuous Service Status during which any such Award may remain outstanding or (B) provide for the accrual of dividends or
dividend equivalents with respect to any such Award; provided that the Administrator shall not have any such authority to the extent that the grant of
such authority would cause any tax to become due under Section 409A of the Code; and provided, further, that no payment in respect of accrued
dividends or dividend equivalents shall be made prior to the vesting of the relevant Award;

 
(ix)                              subject to Applicable Laws and Section 4(h) hereof, to implement an Option Exchange Program and establish the terms

and conditions of such Option Exchange Program; provided that no amendment or adjustment to an Option that would materially and adversely
affect the rights of any Optionee shall be made without his or her consent;

 
(x)                                 to approve addenda pursuant to Section 4(d) hereof or to grant Awards to, or to modify the terms of any outstanding

Award Agreement or any agreement related to any Optioned Stock, Restricted Stock, Restricted Stock Unit or Share underlying an Other Award held
by, Participants who are foreign nationals or employed outside of the United States with such terms and conditions as the Administrator deems
necessary or appropriate to accommodate differences in local law, tax policy or custom which deviate from the terms and conditions set forth in this
Plan to the extent necessary or appropriate to accommodate such differences;

 
(xi)                              to construe and interpret the terms of the Plan, any Award Agreement and any agreement related to any Optioned Stock,

Restricted Stock, Restricted Stock Unit or Share underlying an Other Award, which constructions, interpretations and decisions shall be final and
binding on all Participants; and

 
(xii)                           to exercise discretion to take or make any and all other actions or determinations which it determines to be necessary or

advisable for the administration of the Plan.
 

(d)                                 Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of
granting Awards to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator deems necessary or appropriate to
accommodate differences in local law, tax policy or custom, which, if so required under Applicable Laws, may deviate from the terms and conditions set forth
in this Plan. The terms of any such addenda shall supersede the terms of the Plan to the extent necessary to accommodate such differences but shall not
otherwise affect the terms of the Plan as in effect for any other purpose.
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(e)                                  Delegation of Administration of the Plan. The Administrator may delegate the administration of the Plan to one or more officers

or employees of the Company, and such delegate administrator(s) may have the authority to execute and distribute Award Agreements, to maintain records
relating to Awards, to process or oversee the issuance of Common Stock under Awards, to interpret and administer the terms of Awards and to take such other
actions as may be necessary or appropriate for the administration of the Plan and of Awards under the Plan; provided that in no case shall any such delegate
administrator be authorized (i) to grant Awards under the Plan (except in connection with any delegation made by the Administrator pursuant to
Section 4(a) hereof), (ii) to take any action inconsistent with Section 409A of the Code or (iii) to take any action inconsistent with Applicable Law. Any
action by any such delegate administrator within the scope of its delegation shall be deemed for all purposes to have been taken by the Administrator and,
except as otherwise specifically provided, references in this Plan to the Administrator shall include any such delegate administrator. The Administrator, and,
to the extent it so provides, any subcommittee, shall have sole authority to determine whether to review any actions and/or interpretations of any such
delegate administrator, and if the Administrator shall decide to conduct such a review, any such actions and/or interpretations of any such delegate
administrator shall be subject to approval, disapproval or modification by the Administrator.
 

(f)                                   Indemnification. To the maximum extent permitted by Applicable Laws, each member of the Committee (including officers of the
Company, if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the Company against and from (i) any loss, cost, liability or
expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit or proceeding to which he
or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or pursuant to the terms and
conditions of any Award except for actions taken in bad faith or failures to act in good faith, and (ii) any and all amounts paid by him or her in settlement
thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit or proceeding against him or her;
provided that such member shall give the Company an opportunity, at its own expense, to handle and defend any such claim, action, suit or proceeding before
he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of
indemnification to which such persons may be entitled under the Company’s Articles of Incorporation, Certificate of Incorporation or Bylaws, by contract, as
a matter of law or otherwise, or under any other power that the Company may have to indemnify or hold harmless each such person.
 

(g)                                  Decisions of the Administrator. Decisions of the Administrator shall be final, binding and conclusive on all parties. For the
avoidance of doubt, the Administrator may exercise all discretion granted to it under the Plan in a non-uniform manner among Participants and Awards, and
the Administrator may take different actions with respect to the vested and unvested portions of an Award.
 

(h)                                 Shareholder Approval Required for Repricing. Notwithstanding any provision of this Plan to the contrary, in no event shall
(i) any repricing (within the meaning of U.S. generally accepted accounting principles or any applicable Stock Exchange rule) of Options issued under the
Plan be permitted at any time under any circumstances, (ii) any new Awards be issued in substitution for outstanding Options previously granted to
Participants if such action would be considered a repricing (within the meaning of U.S. generally accepted accounting principles or any applicable Stock
Exchange rule) or (iii) any Option or stock appreciation right (x) have its exercise price be reduced or (y) be purchased (or otherwise “cashed out”) by the
Company if, on the date of such purchase, the exercise price per Share covered by such Option or stock appreciation right is less than 100% of the Fair
Market Value of a Share on such date, in the case of each (i)-(iii), unless the approval of the holders of capital stock of the Company has been obtained to take
such action.
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5.                                      Eligibility.

 
(a)                                 Recipients of Grants. Nonstatutory Stock Options, Restricted Stock, Restricted Stock Units and Other Awards may be granted to

Employees and Consultants, subject to Applicable Laws. Incentive Stock Options may be granted only to Employees of the Company or of a Subsidiary.
 

(b)                                 Type of Option. Each Option shall be designated in the Option Agreement as either an Incentive Stock Option or a Nonstatutory
Stock Option.
 

(c)                                  ISO $100,000 Limitation. Notwithstanding any designation under Section 5(b), to the extent that the aggregate Fair Market Value
of Shares with respect to which Options designated as Incentive Stock Options are exercisable for the first time by any Optionee during any calendar year
(under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess Options shall be treated as Nonstatutory Stock Options. For
purposes of this Section 5(c), Incentive Stock Options shall be taken into account in the order in which they were granted, and the Fair Market Value of the
Shares subject to an Incentive Stock Option shall be determined as of the date of the grant of such Option.
 

(d)                                 No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee or Consultant any right with respect to
continuation of an employment or consulting relationship with the Company (any Parent, Subsidiary or Affiliate), nor shall it interfere in any way with
(i) such Employee’s or Consultant’s right or the Company’s (Parent’s, Subsidiary’s or Affiliate’s) right to terminate his or her employment or consulting
relationship at any time, with or without cause, or (ii) the Company’s right to increase or decrease the compensation of the Participant from the rate in
existence at the time of the grant of an Award. No payment with respect to any Awards under the Plan shall be taken into account in determining any benefits
under any pension, retirement, profit sharing, group insurance or other benefit plan of the Company except as otherwise specifically provided in such other
plan.
 

(e)                                  No Right to Awards. No person shall have any claim or right to receive an Award hereunder. The Administrator’s granting of an
Award to a Participant at any time shall neither require the Administrator to grant an Award to such Participant, or to any other Participant or other person at
any time, nor preclude the Administrator from making subsequent grants to such Participant or any other Participant or other person.
 

6.                                      Term of Plan. The Plan shall come into existence upon its adoption by the Board and shall become effective subject to the approval of the
holders of capital stock of the Company as provided in Section 25 hereof; provided, however, that no Award may be granted prior to the IPO Date. It shall
continue in effect for a term of ten (10) years from its adoption by the Board unless sooner terminated under Section 17 hereof.
 

7.                                      Term of Option. The term of each Option shall be the term stated in the Option Agreement; provided that the term shall be no more than
ten (10) years from the date of grant thereof or such shorter term as may be provided in the Option Agreement; and provided, further, that, in the case of an
Incentive Stock Option granted to a person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be five (5) years from the date
of grant thereof or such shorter term as may be provided in the Option Agreement.
 

8.                                      Limitation on Grants to Non-Employee Directors. The maximum number of Shares subject to Awards (and of cash subject to cash-based
Other Awards) granted under the Plan or otherwise during any one calendar year to any Director (other than a Director who is also an Employee) for service
on the Board, taken together with any cash fees paid by the Company to such Director during such calendar year for service on the Board, will not exceed
$750,000 in total value (calculating the value of
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any such Awards based on the grant date fair value of such Awards for financial reporting purposes); provided, however, that with respect to the first calendar
year during which such a Director serves on the Board (or, in the event such Director does not receive any Awards during such first calendar year, the second
calendar year during which such a Director serves on the Board), such maximum total value shall instead be $1,500,000.
 

9.                                      Options.
 

(a)                                 Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall be such price as
is determined by the Administrator and set forth in the Option Agreement, but shall be subject to the following:
 

(i)                                     In the case of an Incentive Stock Option:
 

(A)                               granted to an Employee who at the time of grant is a Ten Percent Holder, the per Share exercise price shall be no
less than 110% of the Fair Market Value on the date of grant; or

 
(B)                               granted to any other Employee, the per Share exercise price shall be no less than 100% of the Fair Market Value

on the date of grant;
 

(ii)                                  in the case of a Nonstatutory Stock Option, the per Share exercise price shall be such price as is determined by the
Administrator, provided that, if the per Share exercise price is less than 100% of the Fair Market Value on the date of grant, it shall otherwise comply
with all Applicable Laws, including Section 409A of the Code; and

 
(iii)                               Notwithstanding the foregoing, Options may be granted (or assumed) with a per Share exercise price other than as

required above pursuant to a merger or other corporate transaction.
 

(b)                                 Permissible Consideration. The consideration to be paid for the Shares to be issued upon exercise of an Option, including the
method of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option and to the extent required by Applicable Laws,
shall be determined at the time of grant) and may consist entirely of (1) cash; (2) check; (3) to the extent permitted under Applicable Laws, delivery of a
promissory note with such recourse, interest, security and redemption provisions as the Administrator determines to be appropriate (subject to the provisions
of Section 153 of the Delaware General Corporation Law); (4) other previously owned Shares that have a Fair Market Value on the date of surrender equal to
the aggregate exercise price of the Shares as to which the Option is exercised; (5) a Cashless Transaction; (6) such other consideration and method of payment
permitted under Applicable Laws; or (7) any combination of the foregoing methods of payment. In making its determination as to the type of consideration to
accept, the Administrator shall consider if acceptance of such consideration may be reasonably expected to benefit the Company, and the Administrator may,
in its sole discretion, refuse to accept a particular form of consideration at the time of any Option exercise.
 

(c)                                  Exercise of Options.
 

(i)                                     Exercisability. Any Option granted hereunder shall be exercisable at such times and under such conditions as determined
by the Administrator, consistent with the terms of the Plan and reflected in the Option Agreement, including vesting criteria. Any such vesting
criteria may be based upon the achievement of Company-wide, business unit, or
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individual goals (including, but not limited to, Continuous Service Status), or any other basis determined by the Administrator in its sole discretion.
Each Option shall be exercisable in whole or in part. The partial exercise of an Option shall not cause the expiration, termination or cancellation of
the remaining portion thereof.

 
(ii)                                  Minimum Exercise Requirements. An Option may not be exercised for a fraction of a Share. The Administrator may

require that an Option be exercised as to a minimum number of Shares or a minimum aggregate exercise price; provided that such requirement shall
not prevent an Optionee from exercising the full number of Shares as to which the Option is then exercisable.

 
(iii)                               Procedures for and Results of Exercise. An Option shall be deemed exercised when written notice of such exercise has

been received by the Company in accordance with the terms of the Option Agreement by the person entitled to exercise the Option and the Company
has received full payment for the Shares with respect to which the Option is exercised and has paid, or made arrangements to satisfy, any Tax
Withholding Obligations in accordance with Section 12 hereof. The exercise of an Option shall result in a decrease in the number of Shares that
thereafter may be available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.

 
(iv)                              Rights as Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the appropriate entry on the books

of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a holder of capital
stock shall exist with respect to the Optioned Stock, notwithstanding the exercise of the Option. No adjustment will be made for a dividend or other
right for which the record date is prior to the date of issuance, except as provided in Section 14 hereof.

 
(v)                                 No Obligation to Exercise. The grant to a Participant of an Option shall impose no obligation upon such Participant to

exercise such Option.
 

(d)                                 Termination of Continuous Service Status. The Administrator shall establish and set forth in the applicable Option Agreement
the terms and conditions upon which an Option shall remain exercisable, if at all, following termination of an Optionee’s Continuous Service Status, which
provisions may be waived or modified by the Administrator at any time. To the extent that an Option Agreement does not specify the terms and conditions
upon which an Option shall terminate upon termination of an Optionee’s Continuous Service Status, the following provisions shall apply:
 

(i)                                     General Provisions. If the Optionee (or other person entitled to exercise the Option) does not exercise the Option to the
extent so entitled within the time specified below, the Option shall terminate and the Optioned Stock underlying the unexercised portion of the
Option shall revert to the Plan. In no event may any Option be exercised after the expiration of the Option term as set forth in the Option Agreement
(and subject to Section 7 hereof).

 
(ii)                                  Termination other than Upon Disability or Death or for Cause. In the event of termination of an Optionee’s

Continuous Service Status other than under the circumstances set forth in subsections (iii) through (v) below, such Optionee may exercise any
outstanding Option at any time within thirty (30) days following such termination to the extent the Optionee is vested in such Option. The unvested
portion of any outstanding Option held by such Optionee shall immediately terminate upon the termination of the Optionee’s Continuous Service
Status.
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(iii)                               Disability of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a result of his or her

Disability, such Optionee may exercise any outstanding Option at any time within twelve (12) months following such termination to the extent the
Optionee is vested in such Option. The unvested portion of any outstanding Option held by such Optionee shall immediately terminate upon the
termination of the Optionee’s Continuous Service Status.

 
(iv)                              Death of Optionee. In the event of the death of an Optionee during the period of Continuous Service Status since the date

of grant of any outstanding Option, or within thirty (30) days following termination of Optionee’s Continuous Service Status, the Option may be
exercised by any beneficiaries designated in accordance with Section 23 hereof, or if there are no such beneficiaries, by the Optionee’s estate, or by a
person who acquired the right to exercise the Option by bequest or inheritance, at any time within twelve (12) months following the date of death or,
if earlier, the date the Optionee’s Continuous Service Status terminated, but only to the extent the Optionee is vested in such Option. The unvested
portion of any outstanding Option held by such Optionee shall immediately terminate upon the termination of the Optionee’s Continuous Service
Status.

 
(v)                                 Termination for Cause. In the event of termination of an Optionee’s Continuous Service Status for Cause, any

outstanding Option (including any vested portion thereof) held by such Optionee shall immediately terminate in its entirety upon first notification to
the Optionee of termination of the Optionee’s Continuous Service Status for Cause. If an Optionee’s Continuous Service Status is suspended pending
an investigation of whether the Optionee’s Continuous Service Status will be terminated for Cause, all the Optionee’s rights under any Option,
including the right to exercise the Option, shall be suspended during the investigation period.

 
10.                               Restricted Stock and Restricted Stock Units.

 
(a)                                 Restricted Stock.

 
(i)                                     Rights to Purchase or Receive. When a right to purchase or receive Restricted Stock is granted under the Plan, the

Company shall advise the recipient in writing of the terms, conditions and restrictions applicable to the offer or grant, including the number of Shares
that such person shall be entitled to purchase or receive, the price to be paid, if any (which shall be as determined by the Administrator, subject to
Applicable Laws, including any applicable securities laws), and the time within which such person must accept such offer. The permissible
consideration for Restricted Stock shall be determined by the Administrator and shall be the same as is set forth in Section 9(b) with respect to
exercise of Options. The offer to purchase or receive Shares shall be accepted by execution of a Restricted Stock Agreement in the form determined
by the Administrator.

 
(ii)                                  Vesting Terms. The Restricted Stock shall vest at such rate or based on such criteria as the Administrator may determine.

Any such vesting criteria may be based upon the achievement of Company-wide, business unit, or individual goals (including, but not limited to,
Continuous Service Status), or any other basis determined by the Administrator in its sole discretion. Notwithstanding the foregoing, at any time
after the delivery of Restricted Stock, the Administrator, in its sole discretion, may reduce or waive any applicable vesting criteria.

 
(iii)                               Termination of Continuous Service Status. Unless otherwise provided in the applicable Restricted Stock Agreement, in

the event the Participant’s Continuous Service
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Status is terminated for any reason (including death or Disability) prior to the vesting of a Share of Restricted Stock, such Share shall be (i) forfeited
for no consideration, in the event it was granted to the Participant, or (ii) subject to a repurchase option exercisable by the Company at the original
purchase price paid by the Participant, in the event it was purchased by the Participant.

 
(iv)                              Other Provisions. The Restricted Stock Agreement shall contain such other terms, provisions and conditions not

inconsistent with the Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Restricted Stock
Agreements need not be the same with respect to each Participant.

 
(v)                                 Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased or received, the Participant shall have the

rights equivalent to those of a holder of capital stock, and shall be a record holder when his or her purchase and/or the issuance of the Shares is
entered upon the records of the duly authorized transfer agent of the Company. No adjustment will be made for a dividend or other right for which
the record date is prior to the date the Restricted Stock is purchased or received, except as provided in Section 14 of the Plan.

 
(b)                                 Restricted Stock Units.

 
(i)                                     Award Terms. When Restricted Stock Units are granted under the Plan, the Company shall advise the recipient in

writing of the terms, conditions and restrictions applicable to the Award, including the number of Restricted Stock Units that such person shall be
entitled to receive. The offer to receive Restricted Stock Units shall be accepted by execution of a Restricted Stock Unit Agreement in the form
determined by the Administrator.

 
(ii)                                  Vesting and Settlement. The Administrator may, in its sole discretion, set vesting criteria for the Restricted Stock Units

that must be met in order to be eligible to receive a payout pursuant to the Award (note that the Administrator may specify additional conditions
which must also be met in order to receive a payout pursuant to the Award). Any such vesting criteria may be based upon the achievement of
Company-wide, business unit, or individual goals (including, but not limited to, Continuous Service Status), or any other basis determined by the
Administrator in its sole discretion. Notwithstanding the foregoing, at any time after the grant of Restricted Stock Units, the Administrator, in its sole
discretion, may reduce or waive any applicable vesting criteria.

 
(iii)                               Form and Timing of Settlement. Settlement of earned Restricted Stock Units will be made upon the date(s) determined

by the Administrator and may be subject to additional conditions, if any, each as set forth in the Restricted Stock Unit Agreement. The
Administrator, in its sole discretion, may settle earned Restricted Stock Units in cash, Shares, or a combination of both.

 
(iv)                              Other Provisions. The Restricted Stock Unit Agreement shall contain such other terms, provisions and conditions not

inconsistent with the Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Restricted Stock Unit
Agreements need not be the same with respect to each Participant.

 
(v)                                 Rights as a Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the appropriate entry on the

books of the Company or of a duly authorized transfer agent of the Company) (if any), no right to vote or receive dividends or any other rights as a
holder of capital stock shall exist with respect to the Restricted Stock Units. No adjustment
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will be made for a dividend or other right for which the record date is prior to the date of issuance, except as provided in Section 14 hereof.

 
11.                               Other Awards.

 
(a)                                 General. The Administrator may from time to time grant cash-based, equity-based or equity-related awards not otherwise

described herein in such amounts and on such terms as it shall determine, subject to the terms and conditions set forth in the Plan. Without limiting the
generality of the preceding sentence, each such Other Award may (i) involve the transfer of actual Shares to Participants, either at the time of grant or
thereafter, or payment in cash or otherwise, (ii) be subject to performance-based vesting conditions and/or multipliers and/or service-based vesting conditions,
(iii) be in the form of cash, stock appreciation rights, phantom stock, performance shares, deferred share units, share-denominated performance units or other
similar awards and (iv) be designed to comply with Applicable Laws of jurisdictions other than the United States; provided that each cash-based Other Award
shall be denominated in cash and each equity-based or equity-related Other Award shall be denominated in, or shall have a value determined by reference to,
a number of Shares, in each case that is specified (or will be determined using a formula that is specified) at the time of the grant of such Other Award.
 

(b)                                 Award Terms. When Other Awards are granted under the Plan, the Company shall advise the recipient in writing of the terms,
conditions and restrictions applicable to the Other Award. The offer to receive Other Awards shall be accepted by execution of an Other Award Agreement in
the form determined by the Administrator.
 

(c)                                  Vesting, Settlement and Payment. The Administrator may, in its sole discretion, set vesting criteria for the Other Award that must
be met in order to be eligible to receive a payout pursuant to the Award (note that the Administrator may specify additional conditions which must also be met
in order to receive a payout pursuant to the Award). Any such vesting criteria may be based upon the achievement of Company-wide, business unit, or
individual goals (including, but not limited to, Continuous Service Status), or any other basis determined by the Administrator in its sole discretion.
Notwithstanding the foregoing, at any time after the grant of the Other Award, the Administrator, in its sole discretion, may reduce or waive any applicable
vesting criteria.
 

(d)                                 Form and Timing of Settlement or Payment. Settlement or payment of earned Other Awards will be made upon the
date(s) determined by the Administrator and may be subject to additional conditions, if any, each as set forth in the Other Award Agreement. The
Administrator will settle earned cash-based Other Awards solely in cash but, in its sole discretion, may settle earned equity-based or equity related Other
Awards in cash, Shares, or a combination of both.
 

(e)                                  Other Provisions. The Other Award Agreement shall contain such other terms, provisions and conditions not inconsistent with the
Plan as may be determined by the Administrator in its sole discretion. The provisions of Other Award Agreements need not be the same with respect to each
Participant.
 

(f)                                   Rights as a Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company) (if any), no right to vote or receive dividends or any other rights as a holder of capital stock
shall exist with respect to the equity-based or equity-related Other Awards. No adjustment will be made for a dividend or other right for which the record date
is prior to the date of issuance, except as provided in Section 14 hereof.
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12.                               Taxes.

 
(a)                                 As a condition of the grant, vesting and exercise or settlement of an Award, the Participant (or, in the case of the Participant’s death

or a permitted transferee, the person holding, exercising or receiving the proceeds of the Award) shall make such arrangements as the Administrator may
require for the satisfaction of any Tax Withholding Obligations that may arise in connection with such Award. The Company shall not be required to issue any
Shares under the Plan until such obligations are satisfied.
 

(b)                                 The Administrator may, in its sole discretion, permit or require a Participant (or, in the case of the Participant’s death or a
permitted transferee, the person holding, exercising or receiving the proceeds of the Award) to satisfy all or part of his or her Tax Withholding Obligations by
remitting cash to the Company, by Cashless Transaction or by surrendering Shares (either directly or by stock attestation) that he or she previously acquired;
provided that, unless specifically permitted by the Administrator (i) any Cashless Transaction must be an approved broker-assisted Cashless Transaction and
the Shares withheld in the Cashless Transaction must be limited to avoid financial accounting charges under applicable accounting guidance, and (ii) any
surrendered Shares must have been previously held for any minimum duration required to avoid financial accounting charges under applicable accounting
guidance. Any payment of taxes by surrendering Shares to the Company may be subject to restrictions, including, but not limited to, any restrictions required
by rules of the Securities and Exchange Commission. In addition, upon the exercise or settlement of any Award in cash, or the making of any other payment
with respect to any Award (other than in Shares), the Company shall have the right to withhold from any payment required to be made pursuant thereto an
amount sufficient to satisfy any Tax Withholding Obligations attributable to such exercise, settlement or payment.
 

13.                               Non-Transferability of Awards. Unless otherwise determined by the Administrator, Awards may not be sold, pledged, assigned,
hypothecated, transferred or disposed of in any manner other than by will or by the laws of descent or distribution. The designation of a beneficiary by a
Participant will not constitute a transfer. An Option may be exercised, during the lifetime of the holder of the Option, only by such holder or a transferee
permitted by this Section 13. Upon the death of a Participant, outstanding Awards granted to such Participant may be exercised only by the executors or
administrators of the Participant’s estate, by any person or persons who shall have acquired such right to exercise by will or by the laws of descent and
distribution or by another transferee permitted by the Administrator pursuant to this Section 13. No transfer by will, the laws of descent and distribution or
otherwise of any Award, or of the right to exercise any Award, shall be effective to bind the Company unless (a) the Administrator shall have been furnished
with written notice thereof and with a copy of the will and/or such evidence as the Administrator may deem necessary to establish the validity of the transfer,
(b) if the transfer was other than by will or by the laws of descent or distribution, the Administrator has provided its written consent to such transfer, and
(c) the Administrator shall have been furnished with an agreement by the transferee to comply with all the terms and conditions of the Award that are or
would have been applicable to the Participant, to be bound by the acknowledgements made by the Participant in connection with the grant of the Award and,
if the transfer was other than by will or by the laws of descent or distribution, to be bound by any additional conditions the Administrator may, in its sole
discretion, impose. For the avoidance of doubt, to the extent an unvested Award is transferred, the Continuous Service Status of the Participant will continue
to determine, without limitation, the vesting and exercisability of such Award, to the same extent that the Continuous Service Status of the Participant would
have done so had the Participant continued to directly hold such Award.
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14.                               Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.

 
(a)                                 Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital stock of the Company,

(i) the numbers and class (or type) of Shares, units representing Shares, or other stock or securities: (x) available for future Awards (including pursuant to
Incentive Stock Options) under Section 3 hereof and (y) covered by each outstanding Award, (ii) the price per Share covered by each such outstanding
Option, and (iii) any repurchase price per Share applicable to Shares issued pursuant to any Award, shall be proportionately adjusted (or substituted) by the
Administrator in the event of a stock split, reverse stock split, stock dividend, combination, consolidation, recapitalization (including a recapitalization
through a large nonrecurring cash dividend) or reclassification of the Shares, subdivision of the Shares, exchange of the Shares, a rights offering, a
reorganization, merger, spin-off, split-up, change in corporate structure, other increase or decrease in the number of Shares or other similar occurrence. Any
adjustment by the Administrator pursuant to this Section 14(a) shall be made in the Administrator’s sole discretion and shall be final, binding and conclusive.
Except as expressly provided herein, (I) no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class,
shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of Shares subject to, or the terms related to, an Award, and
(II) no Participant shall have any rights by reason of any subdivision or consolidation of shares of stock of any class, the payment of any dividends or
dividend equivalents, any increase or decrease in the number of shares of stock of any class or any dissolution, liquidation, merger or consolidation of the
Company or any other corporation. If, by reason of a transaction described in this Section 14(a) or an adjustment pursuant to this Section 14(a), a Participant’s
Award Agreement or agreement related to any Optioned Stock, Restricted Stock, Restricted Stock Unit or Share underlying an Other Award covers additional
or different shares of stock or securities (or units representing additional or different shares of stock or securities), then such additional or different shares (and
the units representing such additional or different shares), and the Award Agreement or agreement related to the Optioned Stock, Restricted Stock, Restricted
Stock Unit or Share underlying an Other Award in respect thereof, shall be subject to all of the terms, conditions and restrictions which were applicable to the
Award, Optioned Stock, Restricted Stock, Restricted Stock Units or Shares underlying an Other Award prior to such adjustment.
 

(b)                                 Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award will terminate immediately
prior to the consummation of such action, unless otherwise determined by the Administrator.
 

(c)                                  Corporate Transactions. In the event of (i) a transfer of all or substantially all of the Company’s assets, (ii) a merger,
consolidation or other capital reorganization or business combination transaction of the Company with or into another corporation, entity or person, or (iii) the
consummation of a transaction, or series of related transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act)
becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of more than 50% of the total Voting Power of the
Company, except where such “person” accretes Voting Power of the Company due to the conversion of High Vote Shares into Shares such that such “person”
holds more than 50% of the total Voting Power of the Company, unless such “person” subsequently acquires ownership of additional stock of the Company
that constitutes more than 2% of the total fair market value or total Voting Power of the stock of the Company in a single transaction or series of related
transactions (excluding any acquisition of Shares in connection with the exercise or settlement of an Award or pursuant to a dividend reinvestment plan or the
employee stock purchase plan established by the Company or a Parent or Subsidiary thereof) (each transaction set forth in clauses (i) through (iii) hereof, a
“Corporate Transaction”), each outstanding Award (vested or unvested) will be treated as the Administrator determines, which
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determination may be made without the consent of any Participant and need not treat all outstanding Awards (or portion thereof) in an identical manner. Such
determination, without the consent of any Participant, may provide (without limitation) for one or more of the following in the event of a Corporate
Transaction: (A) the continuation of such outstanding Awards by the Company (if the Company is the surviving corporation); (B) the assumption of such
outstanding Awards by the surviving corporation or its parent; (C) the substitution by the surviving corporation or its parent of new options or equity awards
for such Awards; (D) the cancellation of such Awards in exchange for a payment to the Participants equal to the excess (if any) of (1) the Fair Market Value of
the Shares subject to such Awards as of the closing date of such Corporate Transaction (which may, for this purpose, be determined by reference to the value,
as determined by the Administrator, of the property (including cash) received by the holder of a Share as a result of such Corporate Transaction) over (2) the
exercise price or purchase price paid or to be paid for the Shares subject to the Awards (if any); or (E) the cancellation of any outstanding Awards for no
consideration.
 

(d)                                 Savings Clause. No provision of this Section 14 shall be given effect to the extent that such provision would cause any tax to
become due under Section 409A of the Code. Furthermore, no provision of this Section 14 shall be given effect to the extent such provision would result in
short-swing profits liability under Section 16 of the Exchange Act or violate the exemptive conditions of Rule 16b-3 of the Exchange Act.
 

15.                               Change in Control. The consequences of a Change in Control, if any, with respect to an Award will be set forth in the applicable Award
Agreement.
 

16.                               Time of Granting of Awards. The date of grant of an Award shall, for all purposes, be the date on which the Administrator makes the
determination granting such Award, or such other date as is determined by the Administrator.
 

17.                               Amendment and Termination of the Plan. The Board may at any time amend or terminate the Plan, but no amendment or termination
(other than an adjustment pursuant to Section 14 hereof) shall be made that would materially and adversely affect the rights of any Participant under any
outstanding Award, without his or her consent. The preceding sentence shall not restrict the Administrator’s ability to exercise its discretionary authority
hereunder, which discretion may be exercised without amendment to the Plan. No provision of this Section 17 shall be given effect to the extent that such
provision would cause any tax to become due under Section 409A of the Code. In addition, to the extent necessary and desirable to comply with the
Applicable Laws, the Company shall obtain the approval of holders of capital stock with respect to any Plan amendment in such a manner and to such a
degree as required.
 

18.                               Recoupment. Notwithstanding anything in the Plan or in any Award Agreement to the contrary, the Company will be entitled to the extent
permitted or required by Applicable Law, Company policy and/or the requirements of a Stock Exchange on which the Shares are listed for trading, in each
case, as in effect from time to time, to recoup compensation of whatever kind paid by the Company at any time to a Participant under this Plan. No such
recoupment of compensation will be an event giving rise to a right to resign for “good reason” or “constructive termination” (or similar term) under any
agreement between any Participant and the Company.
 

19.                               Changes in Status & Leaves of Absence. The Administrator shall have the discretion to determine (whether by establishing a policy
applicable to the treatment of any or all Awards in such circumstances, or by making an individualized determination) at any time whether and to what extent
any tolling, reduction, vesting-extension, forfeiture or other treatment should be applied to an Award in connection with a Participant’s leave of absence or a
change in a Participant’s regular level of time
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commitment to the Company (e.g., in connection with a change from full-time to part-time status); provided, however, that the Administrator shall not have
any such discretion (whether pursuant to a policy or specific determination) to the extent that the grant of such discretion would cause any tax to become due
under Section 409A of the Code; and provided, further, that in the absence of a determination to the contrary by the Administrator, vesting shall continue
during any paid leave and shall be tolled during any unpaid leave (in all cases, unless otherwise required by Applicable Laws). In the event of any such
tolling, forfeiture, reduction or extension, the Participant shall have no right to the portion of the Award so tolled, forfeited, reduced or extended (except for
the right that remains, if any, after the application of such action).
 

20.                               Failure to Comply. In addition to the remedies of the Company elsewhere provided for herein, failure by a Participant to comply with any
of the terms and conditions of the Plan or any Award Agreement, unless such failure is remedied by such Participant within ten days after having been
notified of such failure by the Administrator, shall be grounds for the cancellation and forfeiture of such Award, in whole or in part, as the Administrator, in
its sole discretion, may determine.
 

21.                               Conditions Upon Issuance of Shares; Securities Matters. The Company shall be under no obligation to affect the registration pursuant to
the Securities Act of 1933, as amended, of any Shares to be issued hereunder or to effect similar compliance under any state, local or non-U.S. laws.
Notwithstanding any other provision of the Plan or any Award Agreement, the Company shall not be obligated, and shall have no liability for failure, to issue
or deliver any Shares under the Plan unless such issuance or delivery would comply with the Applicable Laws, with such compliance determined by the
Company in consultation with its legal counsel. The Administrator may require, as a condition to the issuance of Shares pursuant to the terms hereof, that the
recipient of such Shares make such covenants, agreements and representations, and that any related certificates representing such Shares bear such legends, as
the Administrator, in its sole discretion, deems necessary or desirable. The exercise or settlement of any Award granted hereunder shall only be effective at
such time as counsel to the Company shall have determined that the issuance and delivery of Shares pursuant to such exercise or settlement is in compliance
with all Applicable Laws. The Company may, in its sole discretion, defer the effectiveness of any exercise or settlement of an Award granted hereunder in
order to allow the issuance of Shares pursuant thereto to be made pursuant to registration or an exemption from registration or other methods for compliance
available under U.S. federal, state, local or non-U.S. securities laws. The Company shall inform the Participant in writing of its decision to defer the
effectiveness of the exercise or settlement of an Award granted hereunder. During the period that the effectiveness of the exercise of an Award has been
deferred, the Participant may, by written notice, withdraw such exercise and obtain the refund of any amount paid with respect thereto.
 

22.                               Section 409A.
 

(a)                                 Unless otherwise expressly provided for in an Award Agreement, the Plan and each Award Agreement will be interpreted to the
greatest extent possible in a manner that makes the Plan and the Awards granted hereunder exempt from Section 409A of the Code, and, to the extent not so
exempt, in compliance with Section 409A of the Code. If the Administrator determines that any Award granted hereunder is not exempt from and is therefore
subject to Section 409A of the Code, the Award Agreement evidencing such Award will incorporate the terms and conditions necessary to avoid the
consequences specified in Section 409A(a)(1) of the Code, and to the extent an Award Agreement is silent on terms necessary for compliance, such terms are
hereby incorporated by reference into the Award Agreement. Notwithstanding anything to the contrary in this Plan (and unless the Award Agreement
specifically provides otherwise), if the Shares are publicly traded, and if a Participant holding an Award that constitutes “deferred compensation” under
Section 409A of the Code is a “specified employee” for purposes of Section 409A of the Code, no distribution or payment of any amount that is due because
of a
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“separation from service” (as defined in Section 409A of the Code without regard to alternative definitions thereunder) will be issued or paid before the date
that is six months following the date of such Participant’s “separation from service” (as defined in Section 409A of the Code without regard to alternative
definitions thereunder) or, if earlier, the date of the Participant’s death, unless such distribution or payment can be made in a manner that complies with
Section 409A of the Code, and any amounts so deferred will be paid in a lump sum on the day after such six month period elapses, with the balance paid
thereafter on the original schedule.
 

(b)                                 With respect to any Award that constitutes nonqualified deferred compensation within the meaning of Section 409A of the Code,
termination of a Participant’s Continuous Service Status shall mean a separation from service within the meaning of Section 409A of the Code, unless the
Participant was an Employee immediately prior to such termination and is then contemporaneously retained as a Consultant pursuant to a written agreement
and such agreement provides otherwise. The Continuous Service Status of a Participant shall be deemed to have terminated for all purposes of the Plan if such
person is employed by or provides services to Subsidiary and such Subsidiary ceases to be a Subsidiary, unless the Administrator determines otherwise. To
the extent permitted by Section 409A of the Code, a Participant who ceases to be an Employee of the Company but continues, or simultaneously commences,
services as a Director of the Company shall be deemed to have had a termination of Continuous Service Status for purposes of the Plan.
 

23.                               Beneficiaries. Unless stated otherwise in an Award Agreement, a Participant may designate one or more beneficiaries with respect to an
Award by timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the Company at
any time before the Participant’s death. If no beneficiary was designated or if no designated beneficiary survives the Participant, then, after a Participant’s
death, any vested Award(s) shall be transferred or distributed to the Participant’s estate.
 

24.                               Expenses and Receipts. The expenses of the Plan shall be paid by the Company. Any proceeds received by the Company in connection
with any Award will be used for general corporate purposes.
 

25.                               Approval of Holders of Capital Stock. If required by the Applicable Laws, continuance of the Plan shall be subject to approval by the
holders of capital stock of the Company within twelve (12) months before or after the date the Plan is adopted by the Board or, to the extent required by
Applicable Laws, any date the Plan is amended. Such approval shall be obtained in the manner and to the degree required under the Applicable Laws.
 

26.                               Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the Company of an Award to any Participant
shall be deemed completed as of the date of such corporate action, unless otherwise determined by the Administrator, regardless of when the instrument,
certificate, or letter evidencing the Award is communicated to, or actually received or accepted by, the Participant. In the event that the corporate records (e.g.,
Board consents, resolutions or minutes) documenting the corporate action constituting the grant contain terms (e.g., exercise price, vesting schedule or
number of Shares) that are inconsistent with those in the Award Agreement or related grant documents as a result of a clerical error in the preparation of the
Award Agreement or related grant documentation, the corporate records will control, and the Participant will have no legally binding right to the incorrect
term in the Award Agreement or related grant documentation.
 

27.                               Severability. If all or any part of this Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness
or invalidity shall not serve to invalidate any portion of this Plan not declared to be unlawful or invalid. Any Section or part of a Section so declared to
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be unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such Section or part of a Section to the fullest extent
possible while remaining lawful and valid.
 

28.                               Governing Law. The Plan and the rights of all persons under the Plan shall be construed and administered in accordance with the laws of
the State of Delaware without regard to its conflict of law principles.
 

29.                               Headings. The headings in this Plan are included solely for convenience of reference and if there is any conflict between such headings and
the text of this Plan, the text shall control.
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Exhibit 4.2
 

SMILEDIRECTCLUB, INC.
2019 STOCK PURCHASE PLAN

 
The following constitute the provisions of the 2019 Stock Purchase Plan of SmileDirectClub, Inc.

 
1.                                      Purpose. The purpose of the Plan is to provide employees of the Company and its Designated Subsidiaries with an opportunity to purchase

Common Stock of the Company through accumulated payroll deductions. It is the intention of the Company to have the Plan qualify as an “Employee Stock
Purchase Plan” under Section 423 of the Internal Revenue Code of 1986, as amended. The provisions of the Plan, accordingly, shall be construed so as to
extend and limit participation in a manner consistent with the requirements of that section of the Code. However, the Company may grant options pursuant to
one or more offerings under the Plan that are not intended to meet the requirements of Code Section 423.
 

The Plan was adopted by the Board on August 29, 2019, and approved by the Company’s stockholders on September 5, 2019. The Plan shall become
effective on the date of the Company’s IPO.
 

2.                                      Definitions.
 

(a)                                 “Board” shall mean the Board of Directors of the Company.
 

(b)                                 “Code” shall mean the Internal Revenue Code of 1986, as amended.
 

(c)                                  “Common Stock” shall mean the Class A Common Stock of the Company.
 

(d)                                 “Company” shall mean SmileDirectClub, Inc., a Delaware corporation.
 

(e)                                  “Compensation” shall mean the (i) base salary payable to a Team Member by the Company or one or more Designated
Subsidiaries during such individual’s period of participation in one or more offerings under the Plan plus (ii) all overtime payments, bonuses, commissions,
current profit-sharing distributions and other incentive-type payments received during such period. Such Compensation shall be calculated before deduction
of (A) any income, employment or other tax withholdings or (B) any pre-tax contributions made by the Team Member to any Code Section 401(k) salary
deferral plan or any Code Section 125 cafeteria benefit program now or hereafter established by the Company or any Subsidiary. However, Compensation
shall not include any contributions (other than Code Section 401(k) or Code Section 125 contributions deducted from such Compensation) made by the
Company or any Subsidiary on the Team Member’s behalf to any employee benefit or welfare plan now or hereafter established. The Plan Administrator may
make modifications to the definition of Compensation for one or more offerings as deemed appropriate.
 

(f)                                   “Designated Subsidiaries” shall mean all Subsidiaries of the Company (unless otherwise specified by the Plan Administrator from
time to time in its sole discretion).
 

(g)                                  “Enrollment Date” shall mean the first day of each Offering Period.
 

(h)                                 “Exercise Date” shall mean the last Trading Day in each Offering Period.
 

(i)                                     “Fair Market Value” shall mean, as of any date, the value of Common Stock determined as follows:
 



 
(i)                                     If the Common Stock is listed on any established stock exchange, its Fair Market Value shall be the closing sales price for

such stock as reported by the National Association of Securities Dealers (if primarily traded on the NASDAQ Global Select Market) or as quoted in
the composite tape of transactions on any other stock exchange (with the greatest volume of trading in Common Stock) at the end of regular hours
trading on the day of such determination (or if no closing price was reported on that day, on the last preceding Trading Day such closing price was
reported), as reported in the Wall Street Journal or such other source as the Plan Administrator deems reliable, or;

 
(ii)                                  If the Common Stock is quoted on the NASDAQ system (but not on the National Market System thereof) or is regularly

quoted by a recognized securities dealer but selling prices are not reported, its Fair Market Value shall be the mean between the high and low asked
prices for the Common Stock at the end of regular hours trading on the day of such determination (or if no such prices were reported on that day, on
the last preceding Trading Day such prices were reported), as reported in the Wall Street Journal or such other source as the Plan Administrator
deems reliable, or;

 
(iii)                               In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in

good faith by the Board.
 

(j)                                    “IPO” shall mean the initial offering of the Company’s Common Stock pursuant to a registration statement filed by the Company
with the Securities and Exchange Commission.
 

(k)                                 “Offering Period” shall mean the period of approximately six (6) months as set forth in paragraph 5.
 

(l)                                     “Plan” shall mean this 2019 Stock Purchase Plan.
 

(m)                             “Plan Administrator” shall mean the Board or a committee of the Board appointed by the Board to administer the Plan in
accordance with paragraph 14.
 

(n)                                 “Purchase Price” shall mean an amount equal to 85% of the Fair Market Value of a share of Common Stock on the Enrollment
Date or on the Exercise Date, whichever is lower; provided, however, the Plan Administrator may establish a higher price for one or more offerings under the
Plan.
 

(o)                                 “Reserves” shall mean the number of shares of Common Stock covered by the options under the Plan which have not yet been
exercised and the number of shares of Common Stock which have been authorized for issuance under the Plan but not yet placed under option.
 

(p)                                 “Subsidiary” shall mean a corporation, domestic or foreign, of which not less than 50% of the total combined voting power of all
classes of stock are held by the Company or a Subsidiary, whether or not such corporation now exists or is hereafter organized or acquired by the Company or
a Subsidiary.
 

(q)                                 “Team Member” shall mean any individual who is a regular employee of the Company or a Designated Subsidiary, excluding
those individuals who (i) have not been regular employees of the Company or a Designated Subsidiary for, at least, thirty (30) days prior to the Offering
Period, (ii) are customarily employed twenty (20) hours or less per week, and (iii) are customarily employed not more than five (5) months in any calendar
year. For purposes of the Plan, the employment relationship shall be treated as continuing intact while the individual is on sick leave or other leave of absence
approved by the Company. Unless otherwise determined by the Plan Administrator and set forth
 

2



 
in the applicable offering, where the period of leave exceeds three (3) months and the individual’s right to reemployment is not guaranteed either by statute or
by contract, the employment relationship will be deemed to have terminated on the 1st day following the expiration of such three (3)-month period.
 

(r)                                    “Trading Day” shall mean a day on which national stock exchanges and the National Association of Securities Dealers Automated
Quotation (NASDAQ) System are open for trading.
 

3.                                      Eligibility.
 

(a)                                 Options may be granted only to Team Members. Unless otherwise determined by the Plan Administrator for an offering, any Team
Member, as defined in paragraph 2, who has been continuously employed by the Company for at least thirty (30) days and who shall be employed by the
Company on the Enrollment Date for an Offering Period shall be eligible to participate in the Plan for such Offering Period. For the Initial Offering Period (as
defined below), the thirty-day employment requirement above shall not apply and all Team Members employed by the Company’s Australian Subsidiary shall
not be eligible to participate.
 

(b)                                 Any provisions of the Plan to the contrary notwithstanding, no Team Member shall be granted an option under the Plan (i) if,
immediately after the grant, such Team Member (and any other person whose stock would be attributed to such Team Member pursuant to Section 424(d) of
the Code) would own stock and/or hold outstanding options to purchase stock possessing five percent (5%) or more of the total combined voting power or
value of all classes of stock of the Company or of any Subsidiary of the Company, or (ii) which permits his or her rights to purchase stock under all employee
stock purchase plans (within the meaning of Section 423 of the Code) of the Company and its Subsidiaries to accrue at a rate which exceeds Twenty-Five
Thousand Dollars ($25,000) worth of stock (determined at the Fair Market Value of the shares at the time such option is granted) for each calendar year in
which such option is outstanding at any time.
 

4.                                      Offerings. The Plan shall be implemented through one or more offerings. Offerings may be consecutive or overlapping. Each offering shall
be in such form and shall contain such terms and conditions as the Plan Administrator shall deem appropriate. The terms of separate offerings need not be
identical; provided, however, that each offering shall comply with the provisions of the Plan and the participants in each offering shall have equal rights and
privileges under that offering in accordance with the requirements of Section 423(b)(5) of the Code and the applicable regulations thereunder.
 

5.                                      Offering Periods. Each offering shall be implemented by consecutive Offering Periods. Each Offering Period shall be for a period of
approximately six (6) months and a new Offering Period shall commence on the first Trading Day of the six (6)-month period commencing on May 1 and
November 1 of each year and end on the last Trading Day of such six (6)-month period, respectively. The first Offering Period shall commence on the date
that the company’s pricing committee determines the number of shares of Common Stock to be offered and sold to the public by the Company in the IPO and
end on April 30, 2020 (the “Initial Offering Period”).
 

6.                                      Participation.
 

(a)                                 Enrollment in Initial Offering Period. Any Team Member who is an eligible Team Member determined in accordance with
Section 3 immediately prior to the IPO will be automatically enrolled in the Initial Offering Period at a contribution level equal to zero percent (0%) of
Compensation (the “Initial Contribution Level”).  A participant that is automatically enrolled in the Initial Offering Period pursuant to this section will be
entitled to continue to participate in the Initial Offering Period only if such participant submits an enrollment agreement in a form determined by the Plan
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Administrator, or electronic representation thereof, to the Company and/or an authorized third party administrator (the “Third Party Administrator”)
authorizing an increase in his or her contributions to any whole percentage from one percent (1%) to thirty percent (30%), inclusive, (i) no earlier than the
date on which an effective registration statement pursuant to Form S-8 is filed with respect to the issuance of Common Stock under this Plan, and (ii) between
the dates of Monday, October 7, 2019, and Friday, October 18, 2019, (the “Initial Offering Period Window”).
 

(b)                                 Enrollment in Subsequent Offering Periods. With respect to Offering Periods after the Initial Offering Period, an eligible employee
determined in accordance with Section 3 may elect to become a participant by accessing the website designated by the Company and electronically enrolling
in an Offering Period or by submitting an enrollment agreement (in such form as the Company may provide) authorizing payroll deductions at least one
(1) day prior to the applicable Enrollment Date, unless an earlier or later time for enrolling is set by the Plan Administrator for all eligible Team Members
with respect to a given offering or Offering Period.
 

(c)                                  The Plan Administrator may permit Team Members in one or more offerings to contribute to the Plan by means other than payroll
deductions.
 

7.                                      Payroll Deductions.
 

(a)                                 At the time a participant enrolls in an Offering Period, he or she shall elect to have payroll deductions made during the Offering
Period pursuant to such procedures as the Plan Administrator may specify from time to time and in an amount between one (1%) and thirty percent (30%) of
the Compensation which he or she receives during the Offering Period. Payroll deductions shall commence (i) for the Initial Offering Period, on the first
payday on or following the end of the Initial Offering Period Window, and (ii) for subsequent Offering Periods, on the first payday following the beginning of
any subsequent Offering Period, and in either case shall continue to the end of the applicable Offering Period unless sooner altered or terminated as provided
in this Plan.
 

(b)                                 All payroll deductions made for a participant shall be credited to his or her account under the Plan and will be withheld in whole
percentages only. A participant may not make any additional payments into such account unless specifically provided for in the offering.
 

(c)                                  A participant may discontinue his or her participation in the Plan as provided in paragraph 11, or may decrease the rate of his or
her payroll deductions during the current Offering Period by accessing the website designated by the Company and electronically amending his or her
enrollment agreement or by submitting a new enrollment agreement (in such form as the Company may provide) authorizing a decrease in payroll deduction
rate. The decrease in rate shall be effective with the first full payroll period following ten (10) business days after the Company’s receipt of the amended
enrollment or earlier to the extent administratively practicable. A participant may increase the rate of his or her payroll deductions for an upcoming Offering
Period by accessing the website designated by the Company and electronically amending his or her enrollment agreement or by submitting a new enrollment
agreement (in such form as the Company may provide) authorizing an increase in payroll deduction rate within ten (10) business days prior to commencement
of the upcoming Offering Period. A participant’s enrollment agreement shall remain in effect for successive Offering Periods unless terminated as provided in
paragraph 11. The Plan Administrator shall be authorized to limit the number of participation rate changes during any Offering Period.
 

(d)                                 Notwithstanding the foregoing, to the extent necessary to comply with the limitations of Section 423(b)(8) of the Code and
paragraph 3(b)(ii) herein, a participant’s payroll deductions may be decreased to 0% during any Offering Period if such participant would, as a result of
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such limitations, be precluded from buying any additional Common Stock on the Exercise Date for that Offering Period. The suspension of such deductions
shall not terminate the participant’s participation in the Plan. Payroll deductions shall recommence at the rate provided in such participant’s enrollment
agreement at the beginning of the first Offering Period for which the participant is able to purchase shares in compliance with the limitations of
Section 423(b)(8) of the Code and paragraph 3(b)(ii) herein, unless terminated by the participant as provided in paragraph 11.
 

8.                                      Grant of Option. On the Enrollment Date of each Offering Period, each eligible Team Member participating in such Offering Period shall be
granted an option to purchase on the Exercise Date for such Offering Period (at the applicable Purchase Price) up to a number of shares of the Company’s
Common Stock determined by dividing such Team Member’s payroll deductions (and contributions) accumulated prior to such Exercise Date and retained in
the participant’s account as of the Exercise Date by the applicable Purchase Price; provided that such purchase shall be subject to the limitations set forth in
paragraphs 3(b) and 14 hereof. However, the maximum number of shares of Common Stock purchasable per participant on any Exercise Date shall not
exceed twenty-five thousand U.S. dollars ($25,000) worth of shares (calculated based on the closing price of shares of Common Stock on the first day of the
applicable Offering Period), subject to periodic adjustments in the event of certain changes in the Company’s capitalization as provided in paragraph 20.
Exercise of the option shall occur as provided in paragraph 10, unless the participant has withdrawn pursuant to paragraph 12.
 

9.                                      Exercise of Option.
 

(a)                                 Unless a participant withdraws from the Plan as provided in paragraph 11 below, his or her option for the purchase of shares will
be exercised automatically on each Exercise Date, and the maximum number of full shares subject to option shall be purchased for such participant at the
applicable Purchase Price with the accumulated payroll deductions (and contributions) in his or her account. No fractional shares will be purchased; any
payroll deductions accumulated in a participant’s account which are not sufficient to purchase a full share shall be retained in the participant’s account for the
subsequent Offering Period, subject to earlier withdrawal by the participant as provided in paragraph 12. Any other monies left over in a participant’s account
after the Exercise Date shall be returned to the participant as soon as administratively practicable following the Exercise Date. During a participant’s lifetime,
a participant’s option to purchase shares hereunder is exercisable only by him or her.
 

(b)                                 At the time the option is exercised, in whole or in part, or at the time some or all of the Company’s Common Stock issued under
the Plan is disposed of, the participant must make adequate provision for the Company’s federal, state, local, foreign or other tax withholding obligations, if
any, which arise upon the exercise of the option or the disposition of the Common Stock. At any time, the Company may, but will not be obligated to,
withhold from the participant’s compensation the amount necessary for the Company to meet applicable withholding obligations, including any withholding
required to make available to the Company any tax deductions or benefit attributable to sale or early disposition of Common Stock by the participant. The
Plan Administrator may require the participant to notify the Company before the participant sells or otherwise disposes of any shares acquired under the Plan.
 

10.                               Delivery to Broker Account. As promptly as practicable after each Exercise Date on which a purchase of shares occurs, the Company shall
deliver the shares purchased by the participant to a brokerage account established for the participant at a Company-designated brokerage firm. The account
will be known as the “ESPP Broker Account”. The Company may require that, except as otherwise provided below, the deposited shares may not be
transferred (either electronically or in certificate form) from the ESPP Broker Account until the later of the following two periods: (i) the end of the two (2)-
year
 

5



 
period measured from the Enrollment Date for the Offering Period in which the shares were purchased and (ii) the end of the one (1)-year measured from the
Exercise Date for that Offering Period.
 

Such limitation shall apply both to transfers to different accounts with the same broker and to transfers to other brokerage firms. Any shares held for
the required holding period may be transferred (either electronically or in certificate form) to other accounts or to other brokerage firms.
 

The foregoing procedures shall not in any way limit when the participant may sell his or her shares. Those procedures are designed solely to
assure that any sale of shares prior to the satisfaction of the required holding period is made through the ESPP Broker Account. In addition, the participant
may request a stock certificate or share transfer from his or her ESPP Broker Account prior to the satisfaction of the required holding period should the
participant wish to make a gift of any shares held in that account. However, shares may not be transferred (either electronically or in certificate form) from the
ESPP Broker Account for use as collateral for a loan, unless those shares have been held for the required holding period.
 

The foregoing procedures shall apply to all shares purchased by the participant under the Plan, whether or not the participant continues in Team
Member status.
 

11.                               Withdrawal; Termination of Employment.
 

(a)                                 A participant may withdraw all but not less than all the payroll deductions and other contributions, if any, credited to his or her
account and not yet used to exercise his or her option under the Plan at any time by accessing the website designated by the Company and electronically
withdrawing from the Offering Period or by giving written notice to the Company (in such form as the Company may provide). All of the participant’s payroll
deductions credited to his or her account will be paid to such participant as soon as practicable after receipt of notice of withdrawal and such participant’s
option for the Offering Period will be automatically terminated, and no further payroll deductions (or contributions) for the purchase of shares will be made
during the Offering Period. If a participant withdraws from an Offering Period, payroll deductions (or contributions) will not resume at the beginning of the
succeeding Offering Period unless the participant timely enrolls in that Offering Period.
 

(b)                                 Upon a participant’s ceasing to be a Team Member for any reason or upon termination of a participant’s employment relationship
(as described in paragraph 2(q)), the payroll deductions and other contributions, if any, credited to such participant’s account during the Offering Period but
not yet used to exercise the option will be returned to such participant or, in the case of his or her death, to the person or persons entitled thereto under
paragraph 15, and such participant’s option will be automatically terminated. A participant whose employment is deemed to have terminated under paragraph
2(q) may participate in any future Offering Period in which such individual is eligible to participate by timely enrollment in that Offering Period.
 

12.                               Interest. No interest shall accrue on the payroll deductions credited to a participant’s account under the Plan unless otherwise required by
applicable law.
 

13.                               Stock.
 

(a)                                 The maximum number of shares of the Company’s Common Stock which shall be made available for sale under the Plan shall be
5,772,944 shares of Common Stock. The share reserve shall be subject to adjustment upon changes in capitalization of the Company as provided in paragraph
19. If on a given Exercise Date the number of shares with respect to which options are to be exercised exceeds the number of shares then available under the
Plan, the Company shall make a pro rata allocation
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of the shares remaining available for purchase in as uniform a manner as shall be practicable and as it shall determine to be equitable.
 

(b)                                 In addition, the number of shares of the Company’s Common Stock available for issuance under the Plan will automatically
increase on the first day of each fiscal year, for a period of not more than ten years from the date the Plan is approved by the holders of capital stock of the
Company, commencing on January 1, 2020, and ending on (and including) January 1, 2029, in an amount equal to 1% of the total number of shares of the
Company’s Common Stock outstanding on the last day of the calendar month prior to the date of such automatic increase. Notwithstanding the foregoing, the
Board may act prior to the first day of a given fiscal year to provide that there will be no increase in the number of shares of Common Stock available for
issuance under the Plan for such fiscal year or that the increase in the number of shares of Common Stock available for issuance under the Plan for such year
will be a lesser number of shares of Common Stock than would otherwise occur pursuant to the preceding sentence.
 

(c)                                  The participant will have no interest or voting right in shares covered by his option until such option has been exercised and the
participant has become a holder of record of the purchased shares.
 

14.                               Administration.
 

(a)                                 The Plan shall be administered by the Board of the Company or a committee of members of the Board appointed by the Board. The
Board or its committee shall have full and exclusive discretionary authority to construe, interpret and apply the terms of the Plan, to determine eligibility and
to adjudicate all disputed claims filed under the Plan. Every finding, decision and determination made by the Board or its committee shall, to the full extent
permitted by law, be final and binding upon all parties. Members of the Board who are eligible Team Members are permitted to participate in the Plan,
provided that:
 

(i)                                     Members of the Board who are eligible to participate in the Plan may not vote on any matter affecting the administration
of the Plan or the grant of any option pursuant to the Plan.

 
(ii)                                  If a committee is established to administer the Plan, no member of the Board who is eligible to participate in the Plan

may be a member of the committee.
 

(b)                                 In addition, subject to the provisions of the Plan and, in the case of a committee, the specific duties delegated by the Board to such
committee, the Board shall have the authority, in its sole discretion to approve addenda pursuant to Section 15(c) hereof to accommodate participation of
Team Members employed by a non-U.S. Subsidiary with such terms and conditions as the Board deems necessary or appropriate to accommodate differences
in local law, tax policy or custom which deviate from the terms and conditions set forth in this Plan to the extent necessary or appropriate to accommodate
such differences.
 

(c)                                  The Board may approve such addenda to the Plan as it may consider necessary or appropriate to accommodate differences in local
law, tax policy or custom, which, if so required under applicable laws, may deviate from the terms and conditions set forth in this Plan. The terms of any such
addenda shall supersede the terms of the Plan to the extent necessary to accommodate such differences but shall not otherwise affect the terms of the Plan as
in effect for any other purpose.
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15.                               Designation of Beneficiary.

 
(a)                                 A participant may file a written designation of a beneficiary who is to receive any shares and cash, if any, from the participant’s

account under the Plan in the event of such participant’s death subsequent to an Exercise Date on which the option is exercised but prior to delivery to such
participant of such shares and cash. In addition, a participant may file a written designation of a beneficiary who is to receive any cash from the participant’s
account under the Plan in the event of such participant’s death prior to exercise of the option. If a participant is married and the designated beneficiary is not
the spouse, spousal consent shall be required for such designation to be effective.
 

(b)                                 Such designation of beneficiary may be changed by the participant (and his or her spouse, if any) at any time by written notice. In
the event of the death of a participant and in the absence of a beneficiary validly designated under the Plan who is living at the time of such participant’s
death, the Company shall deliver such shares and/or cash to the executor or administrator of the estate of the participant, or if no such executor or
administrator has been appointed (to the knowledge of the Company), the Company, in its discretion, may deliver such shares and/or cash to the spouse or to
any one or more dependents or relatives of the participant, or if no spouse, dependent or relative is known to the Company, then to such other person as the
Company may designate.
 

16.                               Transferability. Neither payroll deductions (or contributions) credited to a participant’s account nor any rights with regard to the exercise of
an option or to receive shares under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws of
descent and distribution or as provided in paragraph 15 by the participant). Any such attempt at assignment, transfer, pledge or other disposition shall be
without effect, except that the Company may treat such act as an election to withdraw funds from an Offering Period in accordance with paragraph 11.
 

17.                               Use of Funds. All payroll deductions (and contributions) received or held by the Company under the Plan may be used by the Company for
any corporate purpose, and the Company shall not be obligated to segregate such monies unless otherwise required by applicable law.
 

18.                               Reports. Individual book accounts will be maintained for each participant in the Plan. Statements of account will be given to participating
Team Members at least annually, which statements will set forth the amounts of payroll deductions, the Purchase Price, the number of shares purchased and
the remaining cash balance, if any.
 

19.                               Adjustments Upon Changes in Capitalization, Dissolution, Merger or Asset Sale.
 

(a)                                 Changes in Capitalization. Subject to any required action by the stockholders of the Company, the Reserves as well as the number
of shares and price per share of Common Stock covered by each option under the Plan which has not yet been exercised and the maximum number of shares
that may be purchased per participant on any Exercise Date, shall be equitably adjusted for any increase or decrease in the number of issued shares of
Common Stock resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the Common Stock, or any other increase or
decrease in the number of shares of Common Stock effected without receipt of consideration by the Company; provided, however, that conversion of any
convertible securities of the Company shall not be deemed to have been “effected without receipt of consideration”. Such adjustment shall be made by the
Plan Administrator, whose determination in that respect shall be final, binding and conclusive. Except as expressly provided herein, no issue by the Company
of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with
respect to, the number or price of shares of Common Stock subject to an option. The Plan Administrator may, if it so determines in the exercise of its sole
discretion, make provision for adjusting the Reserves as well as the price per share of Common Stock covered by each outstanding option and the maximum
number of shares that may be purchased per participant on any Exercise Date, in the event the
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Company effects one or more reorganizations, recapitalizations, rights offerings or other increases or reductions of shares of its outstanding Common Stock.
 

(b)                                 Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Offering Periods will
terminate immediately prior to the consummation of such proposed action, unless otherwise provided by the Plan Administrator.
 

(c)                                  Merger or Asset Sale. In the event of a proposed sale of all or substantially all of the assets of the Company, or the merger of the
Company with or into another corporation, each option under the Plan shall be assumed or an equivalent option shall be substituted by such successor
corporation or a parent or subsidiary of such successor corporation, unless the Plan Administrator determines, in the exercise of its sole discretion and in lieu
of such assumption or substitution, to shorten the Offering Periods then in progress by setting a new Exercise Date (the “New Exercise Date”). If the Plan
Administrator shortens the Offering Periods then in progress in lieu of assumption or substitution in the event of a merger or sale of assets, the Plan
Administrator shall notify each participant in writing, at least ten (10) days prior to the New Exercise Date, that the Exercise Date for his option has been
changed to the New Exercise Date and that his option will be exercised automatically on the New Exercise Date, unless prior to such date he has withdrawn
from the Offering Period as provided in paragraph 11. For purposes of this paragraph, an option granted under the Plan shall be deemed to be assumed if,
following the sale of assets or merger, the option confers the right to purchase, for each share of option stock subject to the option immediately prior to the
sale of assets or merger, the consideration (whether stock, cash or other securities or property) received in the sale of assets or merger by holders of Common
Stock for each share of Common Stock held on the effective date of the transaction (and if such holders were offered a choice of consideration, the type of
consideration chosen by the holders of a majority of the outstanding shares of Common Stock); provided, however, that if such consideration received in the
sale of assets or merger was not solely common stock of the successor corporation or its parent (as defined in Section 424(e) of the Code), the Plan
Administrator may, with the consent of the successor corporation and the participant, provide for the consideration to be received upon exercise of the option
to be solely common stock of the successor corporation or its parent equal in fair market value to the per share consideration received by holders of Common
Stock in the sale of assets or merger.
 

20.                               Amendment or Termination.
 

(a)                                 The Board may at any time and for any reason terminate or amend the Plan. Except as provided in paragraphs 19 and 20 or as
necessary to comply with applicable laws or regulations, no such termination or amendment can adversely affect options previously granted without the
consent of the affected participant. To the extent necessary to comply with Section 423 of the Code (or any successor rule or provision) or any other
applicable law or regulation, the Company shall obtain stockholder approval in such a manner and to such a degree as required.
 

(b)                                 Without stockholder consent and without regard to whether any participant rights may be considered to have been “adversely
affected,” the Plan Administrator shall be entitled to change the Offering Periods, change the maximum number of shares of Common Stock purchasable per
participant on any Exercise Date, limit the frequency and/or number of changes in the amount withheld during Offering Periods, establish the exchange ratio
applicable to amounts withheld in a currency other than U.S. dollars, permit payroll withholding in excess of the amount designated by a participant in order
to adjust for delays or mistakes in the Company’s processing of properly completed withholding elections, establish reasonable waiting and adjustment
periods and/or accounting and crediting procedures to ensure that amounts applied toward the purchase of Common Stock for each participant properly
correspond with amounts withheld from the participant’s Compensation or contributed by the participant, and
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establish such other limitations or procedures as Plan Administrator determines in its sole discretion advisable which are consistent with the Plan.
 

21.                               Notices. All notices or other communications by a participant to the Company under or in connection with the Plan shall be deemed to have
been duly given when received in the form specified by the Company at the location, or by the person, designated by the Company for the receipt thereof.
 

22.                               Conditions Upon Issuance of Shares. Shares shall not be issued with respect to an option unless the exercise of such option and the issuance
and delivery of such shares pursuant thereto shall comply with all applicable provisions of law, domestic or foreign, including, without limitation, the
Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, the rules and regulations promulgated thereunder, and the
requirements of any stock exchange upon which the shares may then be listed, and shall be further subject to the approval of counsel for the Company with
respect to such compliance. In addition, should the Plan not be registered on an Exercise Date of any Offering Period in any foreign jurisdiction in which such
registration is required, then no options granted with respect to the Offering Period to employees in that foreign jurisdiction shall be exercised on such
Exercise Date, and all contributions accumulated on behalf of such employees during the Offering Period ending with such Exercise Date shall be distributed
to the participating employees in that foreign jurisdiction without interest unless the terms of the offering specifically provide otherwise or otherwise required
by applicable law.
 

As a condition to the exercise of an option, the Company may require the person exercising such option to represent and warrant at the time of any
such exercise that the shares are being purchased only for investment and without any present intention to sell or distribute such shares if, in the opinion of
counsel for the Company, such a representation is required by any of the aforementioned applicable provisions of law.
 

23.                               Governing Law. The Plan and the rights of all persons under the Plan shall be construed and administered in accordance with the laws of
the State of Delaware without regard to its conflict of law principles.
 

24.                               Term of Plan. The Plan was adopted by the Board on August 29, 2019, and approved by the Company’s stockholders on September 5, 2019.
The Plan shall become effective on the date of the Company’s IPO. It shall continue in effect until August 29, 2029 unless sooner terminated under paragraph
20.
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Exhibit 5.1
 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
FOUR TIMES SQUARE

NEW YORK, NY 10036-6522
 
 

September 13, 2019
 
SmileDirectClub, Inc.
414 Union Street
Nashville, Tennessee 37219
 

Re:                                         SmileDirectClub, Inc.
Registration Statement on Form S-8

 
Ladies and Gentlemen:
 

We have acted as special counsel to SmileDirectClub, Inc., a Delaware corporation (the “Company”), in connection with the Registration
Statement on Form S-8 of the Company (together with the exhibits thereto, the “Registration Statement”) to be filed on the date hereof with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the registration of (i) up to
38,486,295 shares (the “OSIP Shares”) of the Company’s Class A common stock, par value $0.0001 per share (“Class A Common Stock”), issuable pursuant
to the SmileDirectClub, Inc. 2019 Omnibus Stock and Incentive Plan (the “OSIP”) and (ii) up to 5,772,944 shares of Class A Common Stock, (the “ESPP
Shares” and, together with the OSIP Shares, the “Shares”), issuable pursuant to the SmileDirectClub, Inc. Employee Stock Purchase Plan (the “ESPP”). This
opinion is being furnished at the request of the Company in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.
 

In rendering the opinion stated herein, we have examined and relied upon the following:
 

(a)                                 the Registration Statement in the form to be filed with the Commission on the date hereof;
 

(b)                                 the OSIP;
 

(c)                                  the ESPP;
 

(d)                                 an executed copy of a certificate of Susan Greenspon Rammelt, Secretary of the Company, dated the date hereof (the “Secretary’s
Certificate”);
 



 
(e)                                  a copy of the Company’s Amended and Restated Certificate of Incorporation (the “Amended and Restated Certificate of

Incorporation”), certified by the Secretary of State of the State of Delaware as of September 13, 2019, and certified pursuant to the Secretary’s Certificate;
 

(f)                                   a copy of the Company’s Amended and Restated By-laws (the “Amended and Restated By-laws”), as amended and in effect as of
the date hereof and certified pursuant to the Secretary’s Certificate; and
 

(g)                                  copies of certain resolutions of the Board of Directors of the Company and certain resolutions of the sole stockholder of the
Company, each as certified pursuant to the Secretary’s Certificate.
 

We have also examined originals or copies, certified or otherwise identified to our satisfaction, of such records of the Company and such
agreements, certificates and receipts of public officials, certificates of officers or other representatives of the Company and others, and such other documents
as we have deemed necessary or appropriate as a basis for the opinion stated below, including the facts and conclusions set forth in the Secretary’s Certificate.
 

In our examination, we have assumed the genuineness of all signatures, including endorsements, the legal capacity and competency of all
natural persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as
facsimile, electronic, certified or photocopy copies, and the authenticity of the originals of such copies. [In making our examination of executed documents,
we have assumed that the parties thereto, other than the Company, had the power, corporate or other, to enter into and perform all obligations thereunder and
have also assumed the due authorization by all requisite action, corporate or other, and the execution and delivery by such parties of such documents and the
validity and binding effect thereof on such parties.] As to any facts relevant to the opinion stated herein that we did not independently establish or verify, we
have relied upon statements and representations of officers and other representatives of the Company and others and of public officials, including the facts
and conclusions set forth in the Secretary’s Certificate.
 

In rendering the opinion stated herein, we have also assumed that (i) an appropriate account statement evidencing the Shares credited to a
recipient’s account maintained with the Company’s transfer agent has been or will be issued by the Company’s transfer agent, (ii) the issuance of the Shares
will be properly recorded in the books and records of the Company, (iii) each award agreement under which options, restricted stock, restricted stock units,
performance awards or other awards are granted pursuant to the Plans will be consistent with the applicable Plan and will be duly authorized, executed and
delivered by the parties thereto and (iv) the issuance of the Shares does not violate or conflict with any agreement or instrument binding on the Company
(except that we do not make this assumption with respect to the Amended and Restated Certificate of Incorporation or the Amended and Restated By-laws).
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We do not express any opinion with respect to the laws of any jurisdiction other than the General Corporation Law of the State of Delaware

(the “DGCL”).
 

Based upon the foregoing and subject to the qualifications and assumptions stated herein, we are of the opinion that the Shares have been
duly authorized by all requisite corporate action on the part of the Company under the DGCL and, when the Shares are issued to the participants in
accordance with the terms and conditions of each of the Plans and the applicable award agreement for consideration in an amount at least equal to the par
value of such Shares, the Shares will be validly issued, fully paid and nonassessable.
 

We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. In giving this consent, we
do not thereby admit that we are included in the category of persons whose consent is required under Section 7 of the Securities Act or the General Rules and
Regulations under the Securities Act. This opinion is expressed as of the date hereof unless otherwise expressly stated, and we disclaim any undertaking to
advise you of any subsequent changes in the facts stated or assumed herein as of or of any subsequent changes in applicable law.
 
 

Very truly yours,
  
 

/s/ Skadden, Arps, Slate, Meagher 
& Flom LLP

 
DJG
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Exhibit 23.2
 

Consent of Independent Registered Public Accounting Firm
 
We consent to the use of our report dated April 26, 2019, with respect to the consolidated financial statements of SDC Financial, LLC and subsidiaries
incorporated by reference in the Registration Statement (Form S-8) of SmileDirectClub, Inc. for the registration of (i) up to 38,486,295 shares of the
Company’s Class A common stock issuable pursuant to the SmileDirectClub, Inc. 2019 Omnibus Stock and Incentive Plan and (ii) up to 5,772,944 shares of
Class A Common Stock, issuable pursuant to the SmileDirectClub, Inc. Employee Stock Purchase Plan.
 
/s/ Ernst & Young LLP
Nashville, Tennessee
September 13, 2019
 


