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SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUS, DATED , 2019

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we are not soliciting offers to buy these
securities in any jurisdiction where the offer or sale is not permitted.

shares

Class A common stock

$ per share

This is the initial public offering of shares of Class A common stock of SmileDirectClub, Inc. We are offering shares of our Class A common stock.

We intend to use all of the net proceeds we receive from this offering to purchase newly issued limited liability company units from SDC Financial LLC, our
subsidiary. SDC Financial LLC intends to use approximately $ of the net proceeds (or approximately $ if the underwriters' option to purchase
additional shares of Class A common stock is exercised in full) to purchase limited liability company units of SDC Financial LLC from existing holders thereof.

Prior to this offering, there has been no public market for our Class A common stock. We anticipate that the initial public offering price will be between

$ and $ per share. Upon completion of this offering, we will have two authorized classes of common stock: the Class A common stock offered
hereby, which will have one vote per share, and Class B common stock, which will have ten votes per share and no economic rights. We intend to apply to list our
Class A common stock on the NASDAQ Global Select Market under the symbol "SDC."

After the completion of this offering, pursuant to a Voting Agreement, David Katzman, our Chairman and Chief Executive Officer, will control a majority of the
voting power of shares eligible to vote in the election of our directors. As a result, we will be a "controlled company" within the meaning of the corporate
governance standards of NASDAQ. See "Management—Controlled Company Exception" and "Certain Relationships and Related Party Transactions—Voting
Agreement."

We are an "emerging growth company" under the federal securities laws and, as such, will be subject to reduced public company reporting requirements. See
"Summary—Implications of Being an Emerging Growth Company."

Investing in our Class A common stock involves risks. See "Risk Factors" beginning on page 24.

Neither the Securities and Exchange Commission (the "SEC") nor any other regulatory body has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Per share Total
Public offering price $ $
Underwriting discount and commissions(a) $ $
Proceeds before expenses $ $
(a) See "Underwriting" for a complete description on the compensation payable to the underwriters.
We have granted the underwriters the option to purchase up to an additional shares of Class A common stock, solely to cover over-allotments, if any.
The underwriters expect to deliver the shares against payment in New York, New York on , 2019 through the book-entry facilities of The

Depository Trust Company.

J.P. Morgan

Prospectus dated , 2019
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Neither we nor the underwriters have authorized anyone to provide you with information different from that contained in this prospectus, any amendment or
supplement to this prospectus, or any free writing prospectus prepared by us or on our behalf. Neither we nor the underwriters take any responsibility for, or can
provide any assurance as to the reliability of, any information other than the information in this prospectus, any amendment or supplement to this prospectus, or
any free writing prospectus prepared by us or on our behalf. We and the underwriters are offering to sell, and seeking offers to buy, shares of our Class A common
stock only in jurisdictions where offers and sales thereof are permitted. The information in this prospectus is accurate only as of the date of this prospectus,
regardless of the time of delivery of this prospectus or any sale of our shares. Our business, prospects, financial condition, and results of operations may have
changed since that date.




Table of Contents
ABOUT THIS PROSPECTUS
Basis of Presentation

In connection with the consummation of this offering, we will effect certain reorganizational transactions, which we refer to collectively as the
"Reorganization Transactions." Unless otherwise stated or the context otherwise requires, all information in this prospectus reflects the consummation of the
Reorganization Transactions and the consummation of this offering. See "Organizational Structure" in this prospectus for a description of the Reorganization
Transactions and a diagram depicting our organizational structure after giving effect to the Reorganization Transactions, the consummation of this offering, and
the use of proceeds therefrom.

non "o

As used in this prospectus, unless otherwise indicated or the context otherwise requires, references to "we," "us," "our," the "Company," "SmileDirectClub,"
and similar references refer: (i) prior to the consummation of the Reorganization Transactions and this offering, to SDC Financial LLC and its consolidated
subsidiaries; and (ii) following the consummation of the Reorganization Transactions and this offering, to SmileDirectClub, Inc., the issuer of the Class A
common stock offered hereby, and its consolidated subsidiaries, including SDC Financial LLC and its subsidiaries. We also refer to SDC Financial LLC as "SDC
Financial" and to SmileDirectClub, Inc. as "SDC Inc." or the "Issuer." We are engaged by our network of doctors to provide a suite of non-clinical administrative
support services, including access to and use of SmileCheck (as defined herein), as a dental support organization ("DSO"). For purposes of this filing, our
affiliated network of dentists is included in the definition of "we," "us," "our," and the "Company" as it relates to any clinical aspect of the member's treatment.

Following the consummation of the Reorganization Transactions and this offering, we will be a holding company. Our sole material asset will be our equity
interest in SDC Financial. SDC Financial is considered the predecessor of SDC Inc. for accounting purposes, and its historical consolidated financial statements
will be our historical consolidated financial statements following this offering.

Numerical figures included in this prospectus may have been subject to rounding adjustments. Accordingly, numerical figures shown as totals in various
tables may not be arithmetic aggregations of the figures that precede them. Information on pricing and financing of our aligners in this prospectus is based on
U.S. pricing and financing unless expressly stated otherwise. Pricing and financing outside the U.S. may vary.

As used in this prospectus, "malocclusion" means imperfect positioning of the teeth.
Market, Industry, and Other Data

This prospectus includes estimates regarding market and industry data and forecasts, which are based on publicly available information, industry
publications and surveys, reports from government agencies, and our own estimates based on our management's knowledge of, and experience in, the industry
and markets in which we compete. Certain addressable market size data included in this prospectus is based on independent research of Frost & Sullivan that was
commissioned by us for inclusion herein. Frost & Sullivan is a leading global research and consulting firm.

In presenting this information, we have made certain assumptions that we believe to be reasonable based on such data and other similar sources, and on our
knowledge of, and our experience to date in, the markets for our products. Market data is subject to change and may be limited by the availability of raw data, the
voluntary nature of the data gathering process, and other limitations inherent in any statistical survey of market data. In addition, customer preferences are subject
to change. Accordingly, you are cautioned not to place undue reliance on such market data. References herein to our being a leader in a market or product
category refer to our belief that we have a leading market share position in such specified market based on sales dollars, unless the context otherwise requires.

ii
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Certain statistical data estimates and forecasts contained in this prospectus are based on the following independent industry publications or reports:

. Cone Communications, Inc., "Americans More Loyal and Willing to Defend Purpose-Driven Brands," May 30, 2018;

° eMarketer, "US Ad Spending 2018: Updated Forecast for Digital and Traditional Media Ad Spending," October 2018;

. Forbes, "Brands are Winning Thanks to an Omnichannel Approach to E-Commerce," August 1, 2018;

. PatientEngagementHTT, "77% of Patients Want Access to Virtual care, Telehealth," June 20, 2017;

. RealSelf, "More than 1 in 3 U.S. Adults are Considering a Nonsurgical or Surgical Cosmetic Treatment in the Next 12 Months," September 26,
2018; and

. West Monroe Partners, "Improving the Dental Patient Experience," May 17, 2017.

This prospectus includes references to our Net Promoter Score. Net Promoter Score is a metric used for measuring customer satisfaction and loyalty. We
calculate our Net Promoter Score by asking members the following question: "On a scale of 0-10, how likely is it that you would recommend SmileDirectClub to
your friends, family or business associates?”" Members rating us 6 or below are considered "Detractors,” 7 or 8 are considered "Passives," and 9 or 10 are
considered "Promoters." To calculate our Net Promoter Score, we subtract the percentage of Detractors from the percentage of Promoters. For example, if 50% of
respondents were Promoters and 10% were Detractors, our Net Promoter score would be 40. This method is consistent with how businesses across the dental and
other industries typically calculate their Net Promoter Score, although some may rephrase "friends, family, or business associates," using terms with similar
meaning, such as "friends or colleagues."

Trademarks, Service Marks, and Trade Names

We own or license the trademarks, service marks, and trade names that we use in connection with the operation of our business, including our corporate
names, logos, and website names. This prospectus also may contain trademarks, service marks, trade names, and copyrights of other companies, which are the
property of their respective owners. Solely for convenience, the trademarks, service marks, trade names, and copyrights referred to in this prospectus are listed
without the TM, SM, ©, and ® symbols, but we will assert, to the fullest extent under applicable law, our rights or the rights of the applicable licensors, if any, to
these trademarks, service marks, trade names, and copyrights.

il
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SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary may not contain all of the information that you should
consider before deciding to invest in shares of our Class A common stock. You should read this entire prospectus carefully, including the "Risk Factors"
section immediately following this summary, "Cautionary Statement Regarding Forward-Looking Statements," "Management's Discussion and Analysis of
Financial Condition and Results of Operations," and the consolidated financial statements and related notes thereto included elsewhere in this prospectus,
before making an investment decision to purchase shares of our Class A common stock.

Our Company
SmileDirectClub was founded on one simple belief: everyone deserves a smile they love.

We are the industry pioneer as the first direct-to-consumer medtech platform for transforming smiles. Through our cutting-edge teledentistry
technology and vertically integrated model, we are revolutionizing the oral care industry.

Our clear aligner treatment addresses the large and underserved global orthodontics market. An estimated 85% of people worldwide suffer from
malocclusion, yet less than 1% receive treatment annually. Our goal is to improve penetration into this untapped market by democratizing access to a more
affordable, convenient, and accessible solution for a straighter smile. We are the leading player in this early but massive opportunity and, based on our
financial performance, we estimate that we have attained over 95% market share of the direct-to-consumer clear aligner industry since our launch in mid-
2014. We believe that our aligner treatment can currently improve over 90% of malocclusion types to help members get a better smile.

The traditional orthodontic model, which includes both metal braces and clear aligner treatment administered through in-office doctor visits, suffers
from many limitations; it is cost-prohibitive for many people, requires multiple inconvenient in-person appointments, and is not widely accessible.
Specifically, traditional orthodontic solutions typically cost $5,000-$8,000 or more, require a series of time-consuming visits during limited hours, and are
available in less than 40% of the counties in the U.S. alone.

We have disrupted the traditional orthodontic model by offering the following benefits:

Traditional erthodontic model SI'I'I“E
Cost g
$5,000 — $8,000 aof $1,895

Convenience

S kW Doctor-directed remote teledentistry
10 - 15 orthodontist visits i 5] 5 Zero in-office visits required
12 — 24 months @Liﬂl 5 — 10 months
Access
Limited totreat : Access across U.S., Canada, Australia,
imiTed access ToTrearmen = & v 5
(Only 40% of U.S5. counties have ‘ and u.“._Wl'I‘h impression kits and
orthodontists) 300+ SmileShops
Financing
Barred by poor credit ' - Ca;:liilfve financing for accessible
EN credi
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Our vertically integrated model enables us to solve critical problems around cost, convenience, and access to care. We offer professional-level service
and high-quality clear aligners at a cost of $1,895, up to 60% less than traditional orthodontic solutions. We achieve this cost savings while maintaining
high quality by removing the overhead cost of in-person doctor visits and managing the entire member experience, all the way from marketing to aligner
manufacturing, fulfillment, treatment monitoring by their doctor, and completion of a member's treatment, which is supported by our proprietary
teledentistry platform ("SmileCheck"). These efficiencies enable us to pass the cost savings directly to the members and allow doctors in our network to
focus on what matters most: providing convenient access to excellent clinical care. To further democratize access to care, we offer our members the option
of paying the entire cost of their treatment upfront or enrolling in our financing program ("SmilePay"), a convenient monthly payment plan. We also accept
insurance and as of 2019, are in-network with United Healthcare and Aetna.

Our primary focus is on delivering an exceptional customer ("member") experience. Our average net promoter score of 58 since inception, compared
to an average net promoter score of 1 for the entire dental industry (according to West Monroe Partners), and our average rating of 4.9 out of 5 from over
100,000 member reviews on our website, demonstrate that our members are highly satisfied. As a testament to our confidence in the quality and efficacy of
our product, we offer a Smile Guarantee, which provides members a refund or additional treatment, at no extra cost, if they are not entirely satisfied.

Since our founding in 2014, we have helped over 675,000 members across all 50 U.S. states, Puerto Rico, and Canada and have opened over 300
SmileShops, including in partnership with CVS and Walgreens. Our total revenues increased 190%, to $423.2 million in 2018 from $146.0 million in 2017.
Our total revenues for the six months ended June 30, 2019 were $ million, an increase of % over the same time period in 2018. We generated
net losses of $(74.8) million and $(32.8) million and Adjusted EBITDA of $(17.5) million and $(21.1) million in 2018 and 2017, respectively, and net
losses of $( ) million and Adjusted EBITDA of $ million for the six months ended June 30, 2019. Our rapid growth validates our value
proposition and compelling business model.

Our Market Opportunity

The global orthodontics market is large and underserved. Approximately 85% of people worldwide have malocclusion, with less than one percent
treated annually. We believe that our aligner treatment can currently improve over 90% of malocclusion types to help members get a better smile. We are
also investing in aligner products to expand the types of malocclusion we can treat.

The total addressable market is expanding as we make clear aligners more accessible to consumers. Our total addressable market is greater than
120 million people in the U.S. and approximately 500 million people globally, based on total malocclusion prevalence and age and income demographics.
We believe we are in the very early stages of penetrating our domestic opportunity. Furthermore, to address our global opportunity, we launched in Canada
in November 2018 and have helped over 15,000 members there to date. In the second quarter of 2019, we launched in Australia, and in the third quarter of
2019, we launched in the United Kingdom, with plans to continue expanding into other countries in the near-term.
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The TAM is expanding as we make clear
aligners more accessible to consumers

~85% of people worldwide have malocclusion, with <1% treated annually

uU.s.

orthodontics
rmarket

“124MM people
~$234BN

Global
orthodontics market

“500MM people
~$945BN

As a reflection of our market opportunity, our member base is diverse and spans all demographics. Our members' household income typically spans
from $30,000 to $130,000, and our members range in age from teenagers (less than 5% of our members) to the 50+ category (10% of our members).
Approximately 65% of our members are between 20 and 40 years old.

Trends in Our Favor

Several trends support our success and growth potential, primarily as a result of technological advances in healthcare and a wave of change in
consumer preferences and purchasing decisions.

Emphasis on mission-driven brands

Consumers are increasingly scrutinizing whether companies are guided by socially responsible principles. In turn, mission-driven brands are
generating higher customer confidence and spend and building emotional connections with consumers beyond a transactional relationship.

Technology is driving transformation in healthcare

Technology is driving innovation in the healthcare industry, with increasing acceptance and adoption of telemedicine and remote care. In particular,
orthodontic care is undergoing rapid digitization, in which software is able to capture oral images, recognize areas for correction, and map out step-by-step
treatment plans in granular detail. Digital orthodontic care can also reduce risks and uncertainties at all stages of the treatment process to provide more
accurate and consistent care.
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Higher awareness of aesthetic image among consumers

The proliferation of social media emphasizes online identity and, as a result, drives consumers to present an image of their best selves. This emphasis
has increased interest in aesthetically focused businesses, particularly those that focus on less invasive cosmetic treatments. Within the next 12 months,
more than one in three adults in the U.S. are considering at least one cosmetic treatment, with cosmetic dentistry (including teeth alignment, whitening, and
veneers) topping the list of nonsurgical treatments, according to a survey conducted by The Harris Poll on behalf of RealSelf.

Rise of omni-channel retail

Customers are increasingly expecting the convenience of an e-commerce business, coupled with the support and consultation provided with an in-
person experience. In this environment, consumer-facing businesses must combine digital experiences with strategic brick and mortar locations to
successfully convert potential customers.

Data's increasing importance and impact on healthcare

Data is a powerful force that is driving improved quality of care while also decreasing costs. The solutions produced by leveraging insights from
increasing amounts of data will be instrumental in making healthcare more preventative, predictive, and precise. By combining data with artificial
intelligence, doctors, including orthodontists and general dentists, will be able to more effectively anticipate, diagnose, treat, and improve outcomes.

Consumer purchasing habits are increasingly driven by mobile channels

Consumers have access to their mobile devices virtually anywhere and anytime. Given this continuous connectivity, businesses are adapting their
marketing strategies and increasingly focusing on mobile and social media platforms. This strategy has given rise to a new class of companies that have
found rapid success through targeted social media marketing and direct-to-consumer e-commerce platforms.

Our Member Journey

Our member journey starts with two convenient options: a member books an appointment to take a free, in-person 3D oral image at any of our over
300 retail stores ("SmileShops") across the U.S., Puerto Rico, Canada, Australia, and the U.K., or orders an easy-to-use impression kit online, which we
mail directly to their door. Using the image or impression, we create a draft custom treatment plan that demonstrates how the member's teeth will move
during treatment. Next, via SmileCheck, a state licensed doctor within our network reviews and approves the member's clinical information and treatment
plan. If the member is a good candidate for clear aligners and decides to purchase, the treating doctor prescribes custom-made clear aligners, which we then
manufacture and ship directly to the member. In addition, the member has the opportunity to review a 3D rendering of how their teeth will move during
treatment as part of their purchase decision. SmileCheck is also used by the treating doctor to monitor the member's progress and enables seamless
communication with the member over the course of treatment. Upon completion of treatment, a majority of our members purchase retainers every six
months to prevent their teeth from relapsing to their original position. We also offer a growing suite of ancillary oral care products, such as whitening kits,
to maintain a perfect smile.

As a testament to our confidence in the quality and efficacy of our product, we offer a Smile Guarantee. Our Smile Guarantee ensures a full refund if a
member is not satisfied for any reason within the first 30 days and a pro-rated refund, or additional aligners for further adjustment at no cost, if the member
is not satisfied at any point later in the process.

Throughout our member journey, we are singularly focused on delivering an exceptional member experience. We manage every member touchpoint
and communication, enabling us to continually refine and optimize the member experience.
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3D image

Take a free 3D oral image at
a SmileShop or SmileBus.

or
Impression kit

Purchase an easy-to-use
impression kit enline. When
done, drop the impression in
the mail and upload required
photos.

Building new smiles

Within 48 hours, a state
licensed doctor reviews the
clinical infermation and
prescribes aligners if
appropriate. The average
treatment plan is & manths.

Aligners ship directly

3-4 weeks later, our in
house manufactured
custom-macle aligners are
shipped, all at once.

Checking in

The treating state licensed doctor
reviews clinical progress through
our remote teledentistry platform

Smiles are forever

Once the smile journey is
completed, members can buy
retainers and our other products
to help maintain a smile they'll
love.
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Our Value Proposition to Our Members
Affordable, professional-level quality product

We offer professional-level service and high-quality clear aligners at a cost of $1,895, up to 60% less than traditional orthodontic solutions. We
achieve this cost savings while maintaining high quality by removing the overhead cost of in-person doctor visits and managing the entire member
experience, all the way from marketing to aligner manufacturing, fulfillment, treatment monitoring by their doctor, and completion of a member's
treatment. These efficiencies enable us to pass the cost savings directly to the members and allow doctors in our network to focus on what matters most:
providing convenient access to excellent clinical care.

Convenience

Our omni-channel retail strategy, along with our teledentistry platform, enables members to choose how they would like to interact with us.
Traditional orthodontic treatment requires monthly visits, whereas doctors using our teledentistry platform do not require in-person visits. Doctors in our
network rely on SmileCheck to communicate with our members and view their progress through the submission of photos and other information every
90 days, or more frequently, if required. In addition, our treatment plans typically range from five to ten months, with an average of six months, compared
to the traditional orthodontic model of 12 to 24 months.

Accessibility

Over 60% of counties in the U.S. do not have an orthodontist's office, thereby limiting access to treatment for a large portion of the population. Using
our proprietary teledentistry platform, we have helped treat members in over 80% of these underserved counties since launching in 2014. Our doctor
network includes licensed orthodontists and general dentists in all 50 U.S. states, Puerto Rico, Canada, Australia, and the U.K., allowing us to service
members located anywhere in these geographies. In addition, our rapidly scaling network of over 300 SmileShops provides prospective members a
convenient touchpoint when considering treatment.

SmilePay

We offer our members the option of paying the entire cost of their treatment upfront or enrolling in SmilePay, a convenient monthly payment plan that
makes our clear aligner treatment even more accessible. With a $250 down payment and an average monthly payment of only $85, SmilePay provides a
more affordable option for those who cannot make the $1,895 full payment upfront.
Smile Guarantee

Members can feel confident in using our products and services on a risk-free basis. As a testament to our confidence in the quality and efficacy of our
product, we offer a Smile Guarantee. Our Smile Guarantee ensures a full refund if a member is not satisfied for any reason within the first 30 days and a
pro-rated refund or additional free aligners for further adjustment if the member is not satisfied at any point later in the process.
Highly satisfied grinners

Our primary focus is on delivering an exceptional member experience. We have helped over 675,000 members, with an average net promoter score of

58 since inception, compared to an average net promoter score of 1 for the entire dental industry (according to West Monroe Partners), and an average
rating of 4.9 out of 5 from over 100,000 member reviews on our website.
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Our Strengths

We believe our strengths will allow us to maintain and extend our position as the leading direct-to-consumer clear aligner provider. Below is a
summary of our key strengths:

&
[
[
]

Omni-channel presence with a large
i SmileShop network
Access

Control of our destiny
Convenience Exclusive licensed doctor network across all 50 Compelling unit economics
- U.S. states, Puerto Rico, Canada, Australia, .
Affordability and the VLK. Acceleratling growth
Business

Members
: SmilePay captive financing increases accessibility and
reduces purchasing friction

Vertical integration, powered by SmileCheck, allows us to
optimize every step of the member journey

founder led company with a history of disrupting
incumbents

Mission-driven brand with positive member experience

Our mission is to democratize access to a smile each and every person loves, and we strive to create the best possible experience doing so. Our
commitment to member experience has produced an average net promoter score of 58 since inception. More than 95% of our members surveyed would
recommend our SmileShop experience to friends and over 20% of our members today come through referrals. We believe we enjoy the largest reach and
presence on social media relative to our competitors, with over 500,000 likes on Facebook and over 300,000 followers on Instagram as of June 30, 2019.
Clear aligners are a highly considered purchase, and our scale and member satisfaction are important criteria that will enable us to maintain our position as
the leading direct-to-consumer clear aligner provider.

Omni-channel presence with a large SmileShop network

We empower members to choose how they would like to interact with us at the start of their journey. If a member chooses to order an impression kit,
we will mail one directly to their door. Alternatively, we have a network of over 300 SmileShops across the U.S., Puerto Rico, Canada, Australia, and the
U.K., which provides an in-person experience to members who prefer that channel. In addition to our stand-alone SmileShops, we are opening SmileShops
in partnership with prominent retailers, such as CVS and Walgreens. We believe our omni-channel strategy including online, retail stores, and partnership
locations will further our brand awareness, and ultimately provide more opportunities to improve our member conversion.
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Exclusive licensed doctor network across all 50 U.S. states, Puerto Rico, Canada, Australia, and the U.K.

We have a network of approximately 240 orthodontists and general dentists across the U.S., Puerto Rico, Canada, Australia, and the U.K. who are
fully licensed across these jurisdictions to meet regulatory requirements, and we continue to successfully expand our doctor network to support our growth.
The doctors in our network evaluate our members' progress throughout treatment, and are available to answer any questions should members need
additional assistance.

SmilePay captive financing increases accessibility and reduces purchasing friction

SmilePay is a key element to democratizing access to care and removing price as a limiting factor for our members. As of June 30, 2019,
approximately 65% of our members elect to purchase our clear aligners using SmilePay, which does not require a credit check. With SmilePay, a $250
down payment is required up front, which covers the cost of manufacturing the aligners. The remaining cost is financed over 24 months at an average
monthly cost of $85 per month. For the year ended December 31, 2018 and the six months ended June 30, 2019, we offered SmilePay at an APR of
approximately 17%, which had an associated delinquency rate of approximately % of revenue for the year ended December 31, 2018 and
approximately % of revenue for the six months ended June 30, 2019. We believe SmilePay, as a captive offering, reduces purchasing friction by
removing the complex third-party financing process, resulting in higher member conversion and a better overall member experience.

Vertical integration powered by SmileCheck allows us to optimize every step of the member journey

We are the first clear aligner company to build a scalable, integrated technology platform and doctor network for teledentistry. We manage the entire
end-to-end process in a member's journey, from the moment a member visits the website all the way through aligner manufacturing, fulfillment, treatment
monitoring by their doctor, and completion of their treatment. Our proprietary software platform, SmileCheck, supports rapid and efficient communication
between our members and their treating doctors, and the clinical and customer care teams.

Visionary, founder led company with a history of disrupting incumbents

Our founders have brought a wealth of business and operational knowledge with extensive experience in disrupting industries, particularly in direct-
to-consumer offerings. We have built a culture of innovation and passion for creating smiles, supported by data-driven decision making, discipline, and
member-centric service, while building multiple competitive advantages. We believe our management team is well positioned to execute our long-term
growth strategy for our business and attract and retain best-in-class talent.

Our Growth Strategy

We believe there is significant opportunity to further grow our member base. We have helped over 675,000 members out of a worldwide opportunity
of approximately 500 million members. We plan to grow by continuing to pursue the following key growth strategies:

Increase demand and conversion
Given that we have captured less than 1% of the total market opportunity, we plan to grow our member base by continuing to focus our marketing
efforts on the approximately 85% of people globally who have malocclusion. We market our aligners through an omni-channel approach which has more

than doubled our aided awareness since January of 2018, to 38% today, and has increased our referral rates from 15% to 21% over the same time period.

Each month, there are approximately five million unique visitors to our website. Approximately 1% of these visitors purchase aligners, up from
approximately 0.5% in 2016. We have been able to double our
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visitor to aligner conversion over the past 24 months as a result of our process engineering expertise. This expertise, along with our meticulous attention to
each step of the member experience, enables us to continually improve conversion at each of the hundreds of touchpoints throughout the member journey.
For example, over the past 24 months, we have increased SmileShop appointment show rates by 31% and impression kit acceptance rates by 44%. We have
been able to accomplish these improvements in conversion through our customer relationship management ("CRM") strategies, educational efforts,
technology advancements, and data-driven insights.

We see significant opportunity to continue increasing overall demand for our products and improving conversion at every touchpoint across our
member acquisition funnel.

Expand services internationally

We launched in our first international market, Canada, in November 2018, our second international market, Australia, in the second quarter of 2019,
and our third international market, the U.K., in the third quarter of 2019. With approximately 75% of the total market opportunity outside of the U.S., we
see significant opportunity to grow internationally.

Introduce new products

We remain focused on developing products to further differentiate our offering and disrupt the oral care industry. For instance, we are investing in
aligner products to expand the types of malocclusion that we can treat beyond mild-to-moderate, and further improve convenience and access for our
members. Additionally, we are developing products to further penetrate the oral care market and have already launched numerous ancillary products such
as retainers, lip balm, MoveMints BrightOn premium whitening, and an LED accelerator light. We believe that our growing suite of products will lengthen
our relationship with our members and enhance our recurring stream of revenue.

Continue SmileShop rollout

SmileShops have been a key driver in expanding access to care by reducing the friction of purchase and improving our member conversion. These
locations serve as a point of destination retail experience, providing members with an omni-channel opportunity to learn more about our aligners. We have
over 300 SmileShops across the U.S., Puerto Rico, Canada, Australia, and the U.K., and expect to open approximately 20 new SmileShops per month for
the remainder of 2019. In addition to our stand-alone SmileShops, we have entered into five-year non-exclusive agreements with both CVS Pharmacy, Inc.
and Walgreen Co., pursuant to which we have the ability to open up to 1,500 SmileShops within CVS stores and any number of SmileShops within
Walgreens stores across the country to increase accessibility, brand awareness, and member conversion. We are also exploring similar arrangements with
other domestic and international retailers. See "Our Business—SmileShops."

Leverage data science and technology

With over 675,000 members helped to date, we have one of the largest repositories of data in the oral care sector. Using this data and artificial
intelligence, along with other technologies, we believe we can enhance our existing offerings, improve our manufacturing, and introduce new products. We
will leverage this same information and technology to develop and introduce new products.
Expand business partnerships

We have entered into agreements with United Healthcare and Aetna to include insurance coverage for our aligners on an in-network basis, which

means our members who participate in these plans will no longer need to retroactively submit for reimbursement. Historically, while members may have
been able to obtain reimbursement for clear aligner treatment from their insurance provider, our products have not
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been covered as an in-network benefit. These new agreements will decrease the upfront cost to our members and further streamline the complete revenue
cycle management process, from eligibility check to payment posting. We are currently negotiating with other large insurance companies for similar
arrangements. In addition, we are currently negotiating other business partnerships, such as corporate SmileDays and corporate discount programs, among
others.

Selectively pursue M&A opportunities

We plan to leverage our know-how and our platform's expanding scale to selectively pursue acquisitions. Our acquisition strategy is centered on
acquiring technologies, products, and capabilities that are highly scalable and that are complementary to our business model.

Risk Factors

Investing in our Class A common stock involves substantial risks. Before you participate in this offering, you should carefully consider all of the
information contained in this prospectus, including the information set forth under the heading "Risk Factors." Some of the more significant risks include
the following:

° We have a limited operating history and have grown significantly in a short period of time. If we fail to manage our growth effectively, our
business could be materially adversely affected.

. We have a history of net losses. We have only recently achieved profitability and we may not maintain or increase profitability in the future.

. Adverse changes in, or interpretations of, laws and regulations governing remote healthcare and the practice of dentistry could have a
material adverse effect on our business.

* We have limited experience in manufacturing our products, and if we encounter manufacturing problems or delays, our ability to generate
revenue will be limited.

. We offer a financing option to our members, which could adversely affect our financial results.

. Our success depends in part on our proprietary technology, and if we are unable to successfully enforce our intellectual property rights, our
competitive position may be harmed.

Complying with regulations enforced by FDA and other regulatory authorities is expensive and time-consuming, and failure to comply
could result in substantial penalties.

. After the completion of this offering, pursuant to the Voting Agreement (as defined herein), David Katzman, our Chairman and Chief
Executive Officer, will control a majority of the voting power of shares of our common stock eligible to vote in the election of our directors
and on other matters submitted to a vote of our stockholders, and his interests may conflict with ours or yours in the future.

. Pursuant to the Tax Receivable Agreement (as defined herein), we will be required to pay the Continuing LLC Members (as defined herein)
for certain tax benefits we may claim as a result of the tax basis step-up we receive in connection with this offering, as well as subsequent
exchanges of LLC Units (as defined herein) for shares of Class A common stock or cash. In certain circumstances, payments under the Tax
Receivable Agreement may be accelerated and/or significantly exceed the actual tax benefits we realize.

* Upon the listing of our Class A common stock on the NASDAQ Global Select Market, we will be a "controlled company" within the
meaning of the corporate governance standards of NASDAQ. As a result, we will qualify for, and intend to rely on, exemptions from certain
corporate governance standards. You will not have the same protections afforded to stockholders of companies that are subject to such
requirements.

10




Table of Contents

Implications of Being an Emerging Growth Company

We qualify as an "emerging growth company," as defined in the Jumpstart Our Business Startups Act of 2012 (the "JOBS Act"). For so long as we
remain an emerging growth company, we are permitted and plan to rely on exemptions from certain disclosure requirements that are applicable to public
companies that are not emerging growth companies. These provisions include, but are not limited to:

° being permitted to have only two years of audited financial statements and only two years of related selected financial data and
management's discussion and analysis of financial condition and results of operations disclosure;

. an exemption from compliance with the auditor attestation requirement in the assessment of our internal control over financial reporting
pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, as amended (the "Sarbanes-Oxley Act");

. not being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board (the
"PCAOB") regarding mandatory audit firm rotation or a supplement to the auditor's report providing additional information about the audit
and the financial statements;

* reduced disclosure obligations regarding executive compensation arrangements in our periodic reports, registration statements, and proxy
statements; and

. exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not previously approved.

In addition, the JOBS Act permits emerging growth companies to take advantage of an extended transition period to comply with new or revised
accounting standards applicable to public companies.

We will remain an emerging growth company until the earliest of (i) the end of the fiscal year following the fifth anniversary of the completion of this
offering, (ii) the first fiscal year after our annual gross revenues exceed $1.07 billion, (iii) the date on which we have, during the immediately preceding
three-year period, issued more than $1.00 billion in non-convertible debt securities, or (iv) the end of any fiscal year in which the market value of our
common stock held by non-affiliates exceeds $700 million as of the end of the second quarter of that fiscal year.

Organizational Structure

In connection with the consummation of this offering, we will effect certain reorganizational transactions, which we refer to collectively as the
"Reorganization Transactions" (as more fully described under "Organizational Structure—Reorganization Transactions"), such that subsequent to the
Reorganization Transactions and this offering, we will conduct our business through what is commonly referred to as an Umbrella Partnership-C
Corporation or "Up-C" structure, which is often used by partnerships and limited liability companies when they decide to undertake an initial public
offering.

Following the consummation of the Reorganization Transactions and this offering, we will be a holding company. Our sole material asset will be our
equity interest in SDC Financial which, through its direct and indirect subsidiaries, conducts all of our operations. Because SDC Inc. will be the managing
member of SDC Financial, we will indirectly operate and control all of the business and affairs (and will consolidate the financial results) of SDC Financial
and its subsidiaries.

Prior to the consummation of the Reorganization Transactions and this offering, the capital structure of SDC Financial held by current investors
(collectively, the "Pre-IPO Investors") consists of (i) five classes of outstanding membership units ("Pre-IPO Units"), including unvested restricted
membership units ("Restricted Units") held by certain employees, and (ii) warrants to acquire membership units ("Warrants") held by two service
providers.

11
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Prior to the closing of this offering, (i) SDC Inc. will acquire, pursuant to one or more mergers (the "Blocker Mergers"), the Pre-IPO Units held by
certain Pre-IPO Investors (the "Blockers"), and will issue to the equityholders of the Blockers (the "Blocker Shareholders") shares of Class A common
stock as consideration in the Blocker Mergers, (ii) the operating agreement of SDC Financial (the "SDC Financial LLC Agreement") will be amended and
restated to, among other things, modify the capital structure of SDC Financial by replacing the different classes of Pre-IPO Units (including Restricted
Units) with a single new class of membership interests of SDC Financial ("LLC Units"); (iii) we will issue to each of the Pre-IPO Investors previously
holding Pre-IPO Units (including Restricted Units) a number of shares of our Class B common stock equal to the number of LLC Units held by it;
(iv) certain employees with Incentive Bonus Agreements ("IBAs") will receive a bonus in cash, shares of Class A common stock that will vest immediately
(subject to lock-up restrictions on transfer), in connection with this offering, and/or additional shares of Class A common stock that will vest monthly over
the next 24-48 months; and (v) outstanding Warrants will be equitably adjusted, pursuant to their terms, into warrants to acquire LLC Units (together with
an equal number of shares of our Class B common stock). In connection with this offering, the vesting requirements applicable to certain of the Restricted
Units will be partially accelerated. Following consummation of the Reorganization Transactions, the Warrants, as well as LLC Units and shares of Class B
common stock issued in respect of Restricted Units that do not vest in connection with this offering, will be subject to the same vesting, exercise and/or
forfeiture conditions as the previously held securities in SDC Financial, as applicable.

Subject to the terms and conditions of the SDC Financial LLC Agreement, holders (other than SDC Inc.) of LLC Units following the consummation
of the Reorganization Transactions and the consummation of this offering and the use of proceeds therefrom ("Continuing LLC Members") will have the
right to exchange their LLC Units (with automatic cancellation of an equal number of shares of Class B common stock) for shares of our Class A common
stock on a one-for-one basis, subject to customary adjustments for stock splits, stock dividends and reclassifications, or for cash (based on the market price
of shares of Class A common stock), with the form of consideration determined by the disinterested members of our board of directors. As Continuing LL.C
Members exchange their LLC Units, those LLC Units thereafter will be owned by SDC Inc. and SDC Inc.'s interest in SDC Financial will be
correspondingly increased. The corresponding shares of Class B common stock will be cancelled.

For additional details, see "Organizational Structure" and "Certain Relationships and Related Party Transactions."

12
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can be accessed through, our website is not incorporated by reference into, and is not part of, this prospectus.

The diagram below depicts our simplified organizational structure immediately following the consummation of the Reorganization Transactions and
the consummation of this offering and the use of proceeds therefrom, assuming no exercise by the underwriters of their option to purchase additional shares

SDC Inc. was incorporated in the State of Delaware on April 11, 2019. Our principal executive office is located at 414 Union Street, Nashville,
Tennessee 37219, our telephone number is (800) 848-7566, and our website address is www.SmileDirectClub.com. The information contained in, or that
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Issuer

Class A common stock offered by us

Underwriters' option to purchase
additional shares

Common stock to be outstanding
after giving effect to this offering and
the use of proceeds therefrom

THE OFFERING

SmileDirectClub, Inc.

shares of Class A common stock (or shares if the underwriters'
option to purchase additional shares of Class A common stock is exercised in
full).

We have granted the underwriters the option to purchase up to an
additional shares of Class A common stock.

shares of Class A common stock (or shares if the underwriters'
option to purchase additional shares of Class A common stock is exercised in
full). If all outstanding LLC Units held by the Continuing LLC Members were
exchanged (with automatic cancellation of an equal number of shares of
Class B common stock) for newly issued shares of Class A common stock on a
one-for-one basis, shares of Class A common stock (or shares if
the underwriters' option to purchase additional shares of Class A common
stock is exercised in full) would be outstanding.

shares of Class B common stock (or shares if the underwriters'
option to purchase additional shares of Class A common stock is exercised in
full), equal to one share per LLC Unit outstanding (other than any LLC Units
owned by SDC Inc.), based upon an assumed initial public offering price of
$ per share of Class A common stock, which is the midpoint of the
estimated price range set forth on the cover page of this prospectus.

Each $1.00 increase in the initial public offering price per share of Class A
common stock from the midpoint of the estimated price range set forth on the
cover page of this prospectus would increase the total number of shares of
Class B common stock outstanding by shares after the Reorganization
Transactions and the offering.

Each $1.00 decrease in the initial public offering price per share of Class A
common stock from the midpoint of the estimated price range set forth on the
cover page of this prospectus would decrease the total number of shares of
Class B common stock outstanding by shares after the Reorganization
Transactions and the offering.
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Voting

Each share of our Class A common stock entitles its holder to one vote on all
matters to be voted on by stockholders generally.

After this offering, the Continuing LLC Members will hold an equal number of
shares of Class B common stock and LLC Units. The shares of Class B
common stock have no economic rights, but each share of Class B common
stock initially entitles its holder to ten votes on all matters to be voted on by
stockholders generally. Upon the earlier of (i) the ten-year anniversary of the
consummation of this offering or (ii) the date on which the shares of Class B
common stock held by the Voting Group and their permitted transferees
represent less than 15% of the Class B common stock held by the Voting
Group and their permitted transferees as of immediately following the
consummation of this offering, each share of Class B common stock will
entitle its holder to one vote per share on all matters to be voted upon by
stockholders generally. See "Description of Capital Stock—Common Stock—
Class B common stock."

Holders of our Class A and Class B common stock vote together as a single
class on all matters presented to our stockholders for their vote or approval,
except as otherwise required by applicable law.

In connection with the Reorganization Transactions and prior to the
consummation of the offering, certain trusts affiliated with David Katzman, our
Chairman and Chief Executive Officer, Steven Katzman, our Chief Operating
Officer, Jordan Katzman and Alexander Fenkell, our co-founders, and certain
of their affiliated trusts and entities (collectively, the "Voting Group"), will
enter into a voting agreement (the "Voting Agreement"), pursuant to which the
Voting Group will give David Katzman sole voting, but not dispositive, power
over the shares of our Class A and Class B common stock beneficially owned
by the Voting Group. See "Certain Relationships and Related Party
Transactions—Voting Agreement."
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Voting power held by holders of
Class A common stock after giving
effect to this offering and the use of
proceeds therefrom

Voting power held by holders of
Class B common stock after giving
effect to this offering and the use of
proceeds therefrom

Use of proceeds

% (or % if the underwriters' option to purchase additional shares of
Class A common stock is exercised in full) (or 100% if all outstanding LLC
Units held by the Continuing LLC Members were exchanged or sold for cash
(with automatic cancellation in each case of all outstanding shares of Class B
common stock) for newly issued shares of Class A common stock on a one-for-
one basis), of which % (or % if the underwriters' option to purchase
additional shares of Class A common stock is exercised in full) will be held
immediately after this offering by certain Pre-IPO Investors and employees
and % (or % if the underwriters' option to purchase additional
shares of Class A common stock is exercised in full) will be held by the
investors participating in this offering, based upon an assumed initial public
offering price of $ per share of Class A common stock, which is the
midpoint of the estimated price range set forth on the cover page of this
prospectus.

% (or % if the underwriters' option to purchase additional shares of
Class A common stock is exercised in full) (or 0% if all outstanding LLC Units
held by the Continuing LLC Members were exchanged (with automatic
cancellation of all outstanding shares of Class B common stock) for newly
issued shares of Class A common stock on a one-for-one basis), based upon an
assumed initial public offering price of $ per share of Class A common
stock, which is the midpoint of the estimated price range set forth on the cover
page of this prospectus.

We estimate that our net proceeds from this offering, after deducting
underwriting discounts and commissions and estimated offering expenses
payable by us, will be approximately $ million (or $ million if the
underwriters' option to purchase additional shares of Class A common stock is
exercised in full) based upon an assumed initial public offering price of
$ per share of Class A common stock, which is the midpoint of the
estimated price range set forth on the cover page of this prospectus.

We intend to use all of the net proceeds we receive from this offering
(including from any exercise of the underwriters' option to purchase additional
shares of Class A common stock) to purchase a number of newly issued LLC
Units from SDC Financial that is equivalent to the number of shares of Class A
common stock that we offer and sell in this offering, as described under
"Organizational Structure—Offering-Related Transactions."
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Dividend policy

Listing

Exchange rights of
Continuing LL.C Members

the

We intend to cause SDC Financial to use such proceeds as follows:

* approximately $ (or approximately $ if the underwriters'
option to purchase additional shares of Class A common stock is exercised
in full) to purchase LLC Units (or LLC Units if the

underwriters' option to purchase additional shares of Class A common stock
is exercised in full) from the Pre-IPO Investors at a price per LLC Unit
equal to the public offering price per share of Class A common stock in this
offering, less the underwriting discount;

* approximately $ to pay incentive bonuses pursuant to the IBAs; and

+ the balance for general corporate purposes, including, but not limited to,
international expansion, innovation, research and development, and working
capital.

See "Use of Proceeds."

We have no current plans to pay dividends on our Class A common stock. Any
future determination to pay dividends will be made at the discretion of our
board of directors, subject to applicable laws, and will depend on a number of
factors, including our financial condition, results of operations, capital
requirements, contractual, legal, tax and regulatory restrictions, general
business conditions and other factors that our board of directors may deem
relevant.

Subject to having available cash and subject to limitations imposed by
applicable law and contractual restrictions (including pursuant to our debt
instruments), the SDC Financial LLC Agreement requires SDC Financial to
make certain distributions to SDC Inc. and the Continuing LL.C Members, pro
rata, in order to facilitate the payment of taxes with respect to the income of
SDC Financial that is allocated to us and them. To the extent that the tax
distributions we receive exceed the amounts we actually require to pay taxes,
Tax Receivable Agreement payments, and other expenses, we will not be
required to distribute such excess cash. See "Dividend Policy" for details on
how we might use such excess cash.

We intend to apply to list our Class A common stock on the NASDAQ Global
Select Market under the symbol "SDC."

Prior to the closing of this offering, we will complete the Reorganization
Transactions described in "Organizational Structure."
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Tax Receivable Agreement

Registration Rights Agreement

Subject to the terms and conditions of the SDC Financial LLC Agreement, the
Continuing LLC Members will have the right to exchange their LLC Units
(with automatic cancellation of an equal number of shares of Class B common
stock) for shares of our Class A common stock on a one-for-one basis, subject
to customary adjustments for stock splits, stock dividends and reclassifications,
or for cash (based on the market price of shares of Class A common stock),
with the form of consideration determined by the disinterested members of our
board of directors. We have reserved for issuance shares of Class A common
stock in respect of the aggregate number of shares of Class A common stock
that may be issued upon exchange of LLC Units. See "Certain Relationships
and Related Party Transactions—SDC Financial LLC Agreement—Exchange
rights."

Our purchase of LLC Units from the Pre-IPO Investors in connection with this
offering, as described under "Use of Proceeds,” and any future exchanges
of LLC Units for SDC Inc.'s Class A common stock or cash are expected to
result in increases in SDC Inc.'s allocable tax basis in the assets of SDC
Financial that otherwise would not have been available to SDC Inc. These
increases in tax basis are expected to provide SDC Inc. with certain tax
benefits that can reduce the amount of cash tax that SDC Inc. otherwise would
be required to pay in the future. SDC Inc. and SDC Financial will enter into a
tax receivable agreement (the "Tax Receivable Agreement") with the
Continuing LLC Members, pursuant to which SDC Inc. will agree to pay the
Continuing LLC Members 85% of the cash savings, if any, in U.S. federal,
state, and local income tax or franchise tax that SDC Inc. actually realizes as a
result of (a) the increases in tax basis attributable to exchanges by
Continuing LLC Members and (b) tax benefits related to imputed interest
deemed to be paid by us as a result of the Tax Receivable Agreement. See
"Certain Relationships and Related Party Transactions—Tax Receivable
Agreement."

We intend to enter into a Registration Rights Agreement (the "Registration
Rights Agreement"), whereby, following this offering and the expiration of the
related 180-day lock-up period, we may be required to register under the
Securities Act of 1933, as amended (the "Securities Act"), the sale of shares of
our Class A common stock that may be issued to Continuing LLC Members
upon exchange of their LLC Units. See "Certain Relationships and Related
Party Transactions—Registration Rights Agreement."
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prospectus:

Directed Share Program At our request, the underwriters have reserved for sale, at the initial public
offering price, up to % of the shares of Class A common stock offered
by this prospectus for sale to the directors, officers, certain employees and
other individuals associated with us through a directed share program. Any
shares purchased by our directors and executive officers pursuant to our
directed share program will be subject to the 180-day lock-up agreements
described under "Underwriting." If these persons purchase reserved shares, this
will reduce the number of shares of Class A common stock available for sale to
the general public. Any reserved shares of Class A common stock that are not
so purchased will be offered by the underwriters to the general public on the
same terms as the other shares of Class A common stock offered by this
prospectus. See "Underwriting."

Risk Factors Investing in our Class A common stock involves substantial risks. See "Risk
Factors" for a discussion of risks you should carefully consider before
deciding to invest in our Class A common stock.

Unless otherwise indicated or the context otherwise requires, the number of shares of Class A common stock outstanding and other information in this

gives effect to the Reorganization Transactions and assumes the effectiveness of our amended and restated certificate of incorporation and
bylaws, which we will adopt prior to completion of this offering;

assumes an initial public offering price of $ per share of Class A common stock, which is the midpoint of the estimated price range
set forth on the cover page of this prospectus;

assumes that the underwriters do not exercise their option to purchase additional shares of Class A common stock from us;

excludes shares of Class A common stock issuable upon the exchange of LLC Units (with automatic cancellation of an equal
number of shares of Class B common stock), including those that may be issued in respect of Restricted Units, that will be held by the Pre-
IPO Investors immediately following this offering;

excludes shares of Class A common stock issuable upon exchange of LLC Units (with automatic cancellation of an equal
number of shares of Class B common stock), which are issuable upon exercise of Warrants with a weighted-average exercise price of
$ ;and

excludes shares of Class A common stock reserved as of the date of this prospectus for future issuance under our Omnibus Plan (as
defined herein).
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SUMMARY HISTORICAL AND PRO FORMA CONSOLIDATED FINANCIAL DATA

The following tables set forth summary historical consolidated financial data of SDC Financial at the dates and for the periods indicated. SDC
Financial is considered the predecessor of SDC Inc. for accounting purposes, and its historical consolidated financial statements will be our historical
consolidated financial statements following this offering. The statements of operations data for the years ended December 31, 2018 and 2017, and balance
sheet data as of December 31, 2018 and 2017, are derived from the audited consolidated financial statements of SDC Financial and related notes included
elsewhere in this prospectus. The condensed consolidated statements of operations data for the six months ended June 30, 2019 and 2018, and balance
sheet data as of June 30, 2019, are derived from the unaudited condensed consolidated financial statements of SDC Financial and related notes included
elsewhere in this prospectus. The summary historical financial data of SDC Inc. has not been presented because SDC Inc. is a newly incorporated entity
and has not engaged in any business or other activities except in connection with its formation and initial capitalization.

The summary unaudited pro forma consolidated statement of operations data and balance sheet data for the six months ended June 30, 2019 and the
fiscal year ended December 31, 2018 and as of June 30, 2019, present our consolidated results of operations and financial position after giving pro forma
effect to (i) the Reorganization Transactions and this offering, as described under "Organizational Structure," as if such transactions occurred on January 1,
2018 with respect to the pro forma consolidated statement of operations data and June 30, 2019 with respect to the pro forma consolidated balance sheet
data, (ii) the use of the estimated net proceeds from this offering, as described under "Use of Proceeds," (iii) the effects of the Tax Receivable Agreement,
as described under "Certain Relationships and Related Party Transactions—Tax Receivable Agreement," and (iv) a provision for corporate income taxes on
the income attributable to SDC Inc. at an effective rate of %, inclusive of all U.S. federal, state, and local income taxes. The pro forma adjustments are
based on available information and upon assumptions that our management believes are reasonable in order to reflect their impact, on a pro forma basis, on
the historical financial information of SDC Financial. The summary unaudited pro forma consolidated financial information is included for informational
purposes only and does not purport to reflect the results of operations or financial position of SDC Inc. that would have occurred had SDC Inc. been in
existence or operated as a public company or otherwise during the periods presented. The unaudited pro forma consolidated financial information should
not be relied upon as being indicative of our results of operations or financial position had the described transactions occurred on the dates assumed. The
unaudited pro forma consolidated financial information also does not project our results of operations or financial position for any future period or date.

The following summary historical and pro forma consolidated financial data is qualified in its entirety by reference to, and should be read in
conjunction with, our audited consolidated financial statements and related notes, and the information under "Management's Discussion and Analysis of
Financial Condition and Results of Operations," "Selected Consolidated Historical Financial Data," "Unaudited Consolidated Pro Forma Financial
Information," and other financial information included in this prospectus. Historical results included below and elsewhere in this prospectus are not
necessarily indicative of our future performance.
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Pro Forma Historical Pro Forma Historical
As Adjusted Six months ended As Adjusted Years ended
June 30, December 31,
(in thousands, except share related Six months ended Year ended
amounts) June 30, 2019 2019 2018 December 31, 2018 2018 2017
(unaudited) (unaudited) (unaudited)
Statements of Operations
Data:
Total revenues $ $ $ $ $ 423,234 $ 145,954
Cost of revenues 133,968 64,011
Gross profit 289,266 81,943
Marketing and selling
expenses 213,080 64,243
General and administrative
expenses 121,743 48,202
Loss from operations (45,557) (30,502)
Total interest expense 13,705 2,148
Other expense 15,148 —
Net loss before provision for
income tax expense (74,410) (32,650)
Provision for income tax
expense 361 128
Net loss $ $ $ $ $ (74,771) $ (32,778)
Per Share Data:
Net income per share:
Basic $ $
Diluted $ $
Weighted-average shares
used to compute net
income per share:
Basic
Diluted
Other Data:
Adjusted EBITDA(a) $ $ $ $ $ (17,505) $ (21,129)
(a) For the definition of the non-GAAP financial measure of Adjusted EBITDA and a reconciliation of Adjusted EBITDA to our most directly comparable financial measure

calculated in accordance with GAAP, please read "—Non-GAAP Financial Measures."
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Pro Forma
As Adjusted Historical Historical
As of As of As of

(in thousands) June 30, 2019 June 30, 2019 December 31, 2018

(unaudited) (unaudited)
Balance Sheet Data:
Cash $ $ $ 313,929
Total assets 555,194
Total liabilities $ $ $ 256,997
Redeemable Series A Preferred Units 388,634
Total members' deficit (90,437)
Total liabilities, Redeemable Series A Preferred Units and

members' deficit $ $ $ 555,194

Non-GAAP Financial Measures

To supplement our consolidated financial statements presented in accordance with accounting principles generally accepted in the United States of
America ("GAAP"), we also present Adjusted EBITDA, a financial measure which is not based on any standardized methodology prescribed by GAAP.

We define Adjusted EBITDA as net loss before provision for income tax expense, interest expense, and depreciation and amortization, adjusted to
remove derivative fair value adjustments and equity-based compensation. Adjusted EBITDA does not have a definition under GAAP, and our definition of
Adjusted EBITDA may not be the same as, or comparable to, similarly titled measures used by other companies.

We use Adjusted EBITDA when evaluating our performance when we believe that certain items are not indicative of operating performance. Adjusted
EBITDA provides useful supplemental information to management regarding our operating performance and we believe it will provide the same to
stockholders.

We believe that Adjusted EBITDA will provide useful information to stockholders about our performance, financial condition, and results of
operations for the following reasons: (i) Adjusted EBITDA would be among the measures used by our management team to evaluate our operating
performance and make day-to-day operating decisions and (ii) Adjusted EBITDA is frequently used by securities analysts, investors, lenders, and other
interested parties as a common performance measures to compare results or estimate valuations across companies in our industry.

Adjusted EBITDA should not be considered in isolation from, or as a substitute for, financial information prepared in accordance with GAAP. There
are a number of limitations related to the use of Adjusted EBITDA rather than net loss, the most directly comparable GAAP financial measure, including:

. Adjusted EBITDA does not reflect changes in, or cash requirements for working capital needs;

. Adjusted EBITDA does not reflect interest expense or the cash requirements necessary to service interest or principal payments on
indebtedness;

. Adjusted EBITDA does not reflect provision for income tax expense or the cash requirements to pay taxes;

Adjusted EBITDA does not reflect historical cash expenditures or future requirements for capital expenditures or contractual commitments;

. Adjusted EBITDA does not reflect the impact on earnings or changes resulting from matters that are considered not to be indicative of our
future operations;

22




Table of Contents

° although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in
the future, and Adjusted EBITDA does not reflect any cash requirements for such replacements;

. Adjusted EBITDA includes financing income, but not the interest expense to carry the related receivables; and

. other companies in our industry may calculate Adjusted EBITDA differently, limiting its usefulness as a comparative measure.

Because of these limitations, Adjusted EBITDA should not be considered as discretionary cash available to us to reinvest in the growth of our
business or as a measure of cash that will be available to us to meet our obligations. You should consider Adjusted EBITDA alongside other financial

measures, including net loss and our other financial results, presented in accordance with GAAP.

A reconciliation of Adjusted EBITDA to net loss, the most directly comparable GAAP financial measure, is set forth below:

Pro Forma Historical Pro Forma Historical
As Adjusted Six months ended As Adjusted Years ended
Six months ended June 30, Year ended December 31,
(in thousands) June 30, 2019 2019 2018 December 31, 2018 2018 2017
(unaudited) (unaudited) (unaudited)
Net loss $ $ $ (74,771) $ (32,778)
Depreciation and
amortization 8,861 2,513
Total interest expense 13,705 2,148
Income tax expense 361 128
Fair value adjustment of
warrant derivative 14,500 —
Equity-based compensation 19,839 6,860
Adjusted EBITDA $ $ $ $ (17,505) $ (21,129)
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RISK FACTORS

The following section discusses material risks and uncertainties that could adversely affect our business, financial condition, and results of operations.
Investing in our Class A common stock involves substantial risks. You should carefully consider the following risk factors, as well as all of the other information
contained in this prospectus, including "Management's Discussion and Analysis of Financial Condition and Results of Operations," and the consolidated
financial statements and related notes thereto included elsewhere in this prospectus, before deciding to invest in our Class A common stock. The occurrence of
any of the following risks could materially and adversely affect our business, strategies, prospects, financial condition, results of operations, and cash flows. In
such case, the market price of our Class A common stock could decline and you could lose all or part of your investment.

Risks Related to Our Business

We have a limited operating history and have grown significantly in a short period of time. If we fail to manage our growth effectively, our business could be
materially adversely affected.

We were organized and began selling clear aligners manufactured by third parties in 2014, and we began selling clear aligners manufactured by us in 2016.
Accordingly, we have a limited operating history, which makes an evaluation of our future prospects difficult. Our operating results have fluctuated in the past
and we expect our future quarterly and annual operating results to fluctuate as we focus on increasing demand for our products. We may need to make business
decisions that could adversely affect our operating results, such as modifications to our pricing policy, business structure, or operations.

In addition, we have grown rapidly since inception and anticipate further growth. For example, our total revenues increased from $20.6 million for the year
ended December 31, 2016 to $423.2 million for the year ended December 31, 2018, and were $ million for the six months ended June 30, 2019. The
number of our full-time employees increased from approximately 225 at December 31, 2016 to approximately 5,000 at June 30, 2019. We have continually been
expanding our Nashville, Tennessee headquarters since 2015, and completed the build-out of our Antioch, Tennessee manufacturing facilities in 2018. We opened
an Escazu, Costa Rica facility in 2016, expanded the Escazu facility and opened a San Jose, Costa Rica facility in 2017, and replaced the Escazu facility with a
larger Cartago, Costa Rica facility in 2018. We also expect to open an additional manufacturing facility near Austin, Texas in late 2019.

This growth has placed significant demands on our management, financial, operational, technological, and other resources, and we expect that our growth
will continue to place significant demands on our management and other resources and will require us to continue developing and improving our operational,
financial, and other internal controls, both in the U.S. and internationally. In particular, continued growth increases the challenges involved in a number of areas,
including: recruiting and retaining sufficient skilled personnel, providing adequate training and supervision to maintain our high quality standards, and preserving
our culture and values. We may not be able to address these challenges in a cost-effective manner or at all. If we do not effectively manage our growth, we may
not be able to execute on our business plan, respond to competitive pressures, take advantage of market opportunities, satisfy member requirements, or maintain
high-quality product offerings, and our business, financial condition, and results of operations could be materially harmed.

We have a history of net losses. We have only recently achieved profitability and we may not maintain or increase profitability in the future.
We have incurred net operating losses since inception. For the years ended December 31, 2018 and 2017, we incurred net losses of $(74.8) million and
$(32.8) million, respectively, and we incurred $( ) million of net losses for the six months ended June 30, 2019. From inception through the present, we have

spent significant funds in organizational and start-up activities, to recruit key managers and
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employees, to develop our clear aligners, to develop our manufacturing and member support resources, and for research and development. It is possible that we
will not achieve profitability and that, even if we do achieve profitability, we may not maintain or increase profitability in the future.

We depend on sales of our clear aligners for the vast majority of our net revenues. Demand for our clear aligners may not increase as rapidly as we anticipate
due to a variety of factors, including consumer reluctance to accept teledentistry, a weakness in general economic conditions, or competitive pressures.

We expect that net revenues from sales of our clear aligners will continue to account for the vast majority of our total net revenues for the foreseeable future.
Continued and widespread market acceptance of teledentistry by consumers is critical to our future success. Delivery of clear aligners via a teledentistry model
represents a change from traditional orthodontic treatment, which requires in-person visits, and consumers may be reluctant to accept this model or may not find it
preferable to traditional treatment. In addition, consumers may not respond to our direct marketing campaigns or we may be unsuccessful in reaching our target
audience, particularly in foreign jurisdictions where our advertising may be more heavily regulated. If consumers prove unwilling to adopt our teledentistry model
as rapidly or in the numbers that we anticipate, our operating results could be materially harmed.

Consumer spending habits are affected by, among other things, prevailing economic conditions, levels of employment, salaries and wage rates, consumer
confidence, and consumer perception of economic conditions. In many markets, dental and orthodontic reimbursement is largely out of pocket for the consumer
and, as result, utilization rates can vary significantly depending on economic growth. A general slowdown in the U.S. economy and certain international
economies in which we plan to expand or an uncertain economic outlook could adversely affect consumer spending habits, which may result in, among other
things, a decrease in the number of overall orthodontic case starts, a reduction in consumer spending on elective or higher value procedures, or a reduction in
demand for dental and orthodontic services generally, each of which would have an adverse effect on our sales and operating results. Weakness in the global
economy results in a challenging environment for selling dental and orthodontic technologies. If there is a reduction in consumer demand for orthodontic
treatment generally, if consumers choose to use a competitive product rather than our clear aligners, or if the average selling price of our clear aligners declines as
a result of economic conditions, competitive pressures, or any other reason, our business, results of operations, and financial condition could be materially
harmed.

Adverse changes in, or interpretations of, laws, rules, regulations governing remote healthcare and the practice of dentistry could have a material adverse
effect on our business.

Our current business model is dependent, in part, on current laws, rules, and regulations governing remote healthcare and the practice of dentistry. If changes
in laws, rules regulations, or their interpretations are inconsistent with our current business model, we would need to adapt our business model accordingly, and
our operations in certain jurisdictions may be disrupted, which could have a material adverse effect on our business, financial condition, and results of operations.
See "—Risks Related to Legal and Regulatory Matters—Our business could be adversely dffected by ongoing professional and legal challenges to our business
model or by new state actions restricting our ability to provide our products and services in certain states."

We face competition in the market for our clear aligners, and we expect competition from existing competitors and other companies that may enter the market
or introduce new technologies in the future, which may decrease our net revenues.

We compete with a handful of smaller companies that collectively have limited market share in the direct-to-consumer clear aligner industry, including
Candid Co., Smilelove, and SnapCorrect. To a lesser extent, we also face competition from more well-established competitors in the traditional orthodontic

industry, which requires in-person visits, such as Align Technology, Inc. ("Align"). We expect some
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additional competition from other teledentistry solutions, and from new entrants into the orthodontic supply or clear aligner markets. Some of these competitors
may have greater resources as well as the ability to leverage existing channels in the dental market to compete directly with us. In addition, we may also face
future competition from companies that introduce new technologies. We may be unable to compete with these competitors, and one or more of these competitors
may render our technology obsolete or economically unattractive. As we continue to expand internationally, we will face additional competition in geographies
outside the U.S. If we are unable to compete effectively with existing products or respond effectively to any new products developed by competitors, our business
could be materially harmed. Increased competition may result in price reductions, reduced gross margins, reduced profitability, and loss of market share. There
can be no assurance that we will be able to compete successfully against our current or future competitors or that competitive pressures will not have a material
adverse effect on our business, results of operations, and financial condition.

We spend significant amounts on advertising and other marketing campaigns to acquire new members, which may not be successful or cost-effective.

We market our aligners and other products through an omni-channel approach supported by media mix modeling and multitouch attribution modeling. Our
marketing approach focuses on both offline activities, mainly television, and online digital marketing. We spend significant amounts on advertising and other
marketing campaigns to acquire new members, and we expect our marketing expenses to increase in the future as we continue to spend significant amounts to
acquire new members and increase awareness of our products. While we seek to structure our marketing campaigns in the manner that we believe is most likely
to encourage consumers to use our products, we may fail to identify marketing opportunities that satisfy our anticipated return on marketing spend as we scale our
investments in marketing, accurately predict member acquisition, or fully understand or estimate the conditions and behaviors that drive consumer behavior. If,
for any reason, any of our marketing campaigns prove less successful than anticipated in attracting new members, we may not be able to recover our marketing
spend, and our rate of member acquisition may fail to meet market expectations, either of which could adversely affect our business, results of operations, and
financial condition. There can be no assurance that our marketing efforts will result in increased sales of our products.

If our retail partner relationships are not successful, our ability to market and sell our products would be harmed and our financial performance would be
adversely affected.

We are developing an oral care product line, which will include our impression kits and other non-prescription products, to be offered through large, national
retail partners. We have limited ability to influence the efforts of our retail partners, and relying on them for a portion of our sales could harm our business for
various reasons, including:.

. our retail partners may not devote sufficient resources to the sale of our products or may be unsuccessful in marketing our products;
our agreements with retail partners may terminate prematurely due to disagreements or may result in litigation;
. we may not be able to renew existing retail partner agreements or negotiate future retail partner agreements on acceptable terms; and

. our agreements with retail partners may preclude us from entering into additional future arrangements.
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Sales of a significant portion of our clear aligners may depend on our members' ability to obtain reimbursement from third-party payors, such as insurance
carriers.

Sales of our clear aligners may depend on our members' ability to obtain reimbursement from third-party payors, such as insurance carriers. Any reduction in
insurance or other third-party payor reimbursement currently available to our members for our clear aligners may cause negative price pressure, which would
reduce our revenues. Without a corresponding reduction in the cost to produce such products, the result would be a reduction in our overall gross profit. Similarly,
any increase in the cost of such products would reduce our overall gross profit unless there was a corresponding increase in third-party payor reimbursement. In
addition, although we have contracts with certain insurance companies and are negotiating with others, healthcare initiatives in the U.S. may lead third-party
payors to decline or reduce reimbursement for our clear aligner treatment, and compliance with administrative procedures or requirements of third-party payors
may result in delays in processing approvals by those payors for members to obtain coverage for our clear aligners. Finally, as we expand our sales and marketing
efforts outside of the U.S., we face additional risks associated with obtaining and maintaining coverage and securing reimbursement from foreign health care
payment systems on a timely basis or at all. Failure by our members to obtain or maintain coverage or to secure adequate reimbursement for our clear aligner
treatment by third-party payors could have an adverse effect on our business, results of operations, and financial condition.

Our growth and future success may depend on our ability to enhance our existing products and services or to develop, obtain regulatory clearance for,
successfully introduce, and achieve market acceptance of new products and services.

We intend to continually improve and enhance our existing products and services and/or develop and introduce new products and services in order to
maintain or increase our sales. The success of new or enhanced products and services may depend on a number of factors including anticipating and effectively
addressing consumer preferences and demand, the success of our sales and marketing efforts, innovation and timely and successful research and development,
obtaining necessary regulatory clearances, anticipating and responding to competing products and technological innovations, adequately protecting our
intellectual property rights, effective forecasting and management of product demand, effective management of manufacturing and supply costs, and the quality
of our products. There can be no assurance that we will be able to successfully develop and introduce new or enhanced products and services. Even if new or
enhanced products and services are successfully introduced, they may not rapidly gain market share and acceptance.

The development of new products and services in the dental and orthodontic industry can be complex and costly. We could experience delays in the
development and introduction of new and enhanced products and services, including delays in obtaining any necessary regulatory clearances. Unanticipated
problems in developing products and services could also divert substantial research and development resources, which may impair our ability to develop new
products and services and enhancements of existing products and services, and could substantially increase our costs. If new or enhanced product and service
introductions are delayed or not successful, we may not be able to achieve an acceptable return, if any, on our research and development efforts, and our business
may be adversely affected. Even if we successfully innovate and develop new or enhanced products and services, we may incur substantial costs in doing so and
our profitability may suffer.

Any failure in our ability to successfully develop, introduce, or achieve market acceptance of new or enhanced products and services, or any problems in the
design or quality of any products or services we develop, could have a material adverse effect on our business, results of operations, and financial condition.
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Because our current Chairman and Chief Executive Officer has other business interests, he may not be able or willing to devote a sufficient amount of time
to our business operations, which could negatively impact our business, results of operations, and financial condition.

David Katzman, our Chairman and Chief Executive Officer, has other business interests outside of SmileDirectClub. While we believe that Mr. Katzman
presently has adequate time to attend to our business, it is possible that the demands on him from other obligations could increase, with the result that he would no
longer be able to devote sufficient time to the management of our business, in which case we could need the services of a full-time Chief Executive Officer.
Additionally, there is a risk of conflict of interest with other entities for which David Katzman provides services, which are monitored by our Board. In addition,
we have a related party transactions policy, which details procedures to address any related party transactions with Mr. Katzman or any of these entities. The loss
of Mr. Katzman to us could negatively impact our operations and financial results. See "—Risks Related to Our Organization and Structure—After the completion
of this offering, pursuant to the Voting Agreement, David Katzman, our Chairman and Chief Executive Officer, will control a majority of the voting power of
shares of our common stock eligible to vote in the election of our directors and on other matters submitted to a vote of our stockholders, and his interests may
conflict with ours or yours in the future" and "Certain Relationships and Related Party Transactions—Policies and Procedures for Related Party Transactions."

A disruption in the operations of our freight carriers or higher shipping costs could cause a decline in our net revenues or a reduction in our earnings.

We are dependent on commercial freight carriers to deliver our products to our members. If the operations of these carriers are disrupted for any reason, we
may be unable to deliver our products to our members on a timely basis. If we cannot deliver our products in an efficient and timely manner, our members may
cancel their orders from us or seek other compensation for delays, and our net revenues and gross margin could materially decline. In a rising fuel cost
environment, our freight costs will increase. If freight costs materially increase and we are unable to pass that increase along to our members for any reason or
otherwise offset such increases in our cost of net revenues, our gross margin and financial results could be adversely affected.

We rely on third-party suppliers for some of our manufacturing components and have limited control over our suppliers, which subjects us to significant
risks, including the potential inability to obtain or produce quality products on a timely basis or in sufficient quantities.

We rely on third-party suppliers for several components used in the manufacture of our products. We have limited control over our suppliers, including
aspects of their specific manufacturing processes and their labor, environmental, or other practices, which subjects us to significant risks, including the following:

. inability of our suppliers to satisfy demand for our manufacturing components and to produce sufficient equipment and materials to support our
growth, which could disrupt our ability to deliver our products in a timely manner;

reduced control over manufacturing standards, controls, procedures, and policies, reduced ability to oversee the manufacturing process, and
reduced ability to develop and monitor compliance with our product manufacturing specifications, each of which could negatively impact product
quality and reliability;

. price increases, which could result in lower gross margins;

. entry into non-cancelable minimum purchase commitments, which could impact our ability to adjust our capacity and inventory and could lead to
excess and obsolete equipment and supplies;
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. technology changes by our suppliers, which could disrupt access to required manufacturing capacity or require expensive, time-consuming
development efforts to adapt and integrate new equipment or processes;

the delay or failure of a key supplier to perform its obligations to us due to financial, operating, or other difficulties;

. difficulties in quickly establishing additional supplier relationships on commercially acceptable terms in the event that we experience difficulties
with our existing suppliers;

. infringement or misappropriation of our intellectual property;
exposure to natural catastrophes, political unrest, terrorism, labor disputes, and economic instability resulting in the disruption of trade;
. changes in local economic conditions in areas where our suppliers or logistics providers are located;

. the imposition of new laws and regulations, including those relating to labor conditions, quality and safety standards, imports, duties, taxes, and
other charges on imports, as well as trade restrictions and restrictions on currency exchange or the transfer of funds; and

insufficient warranties and indemnities.

If any of these risks were to materialize, we could face production interruptions, delays, or inefficiencies or could be forced to curtail or cease operations,
which could have a material adverse effect on our business, results of operations, and financial condition.

If we encounter manufacturing problems or delays, our ability to generate revenue will be limited.

Historically, we purchased our clear aligners and retainers from third-party manufacturers. In 2016, we opened our first manufacturing facility in Antioch,
Tennessee to lower our manufacturing costs, increase supply redundancy, and add capacity to support growth. To date, we have incurred significant capital
expenditures related to these facilities, and we expect that capital expenditures will continue to be significant as we further upgrade our Tennessee facilities and
open a new manufacturing facility elsewhere in the U.S. These costs could increase significantly, and there is no assurance that the final costs will not be
materially higher than anticipated. We are also exploring alternative site manufacturing capabilities both domestically and abroad, which would require additional
capital expenditures.

We now manufacture all of our own clear aligners and retainers. While we have rapidly expanded our in-house manufacturing capabilities, there can be no
assurance that manufacturing or quality control problems will not arise as we continue to scale-up and automate our production, or that we will be able to do so in
a timely manner or at commercially reasonable costs. If we are unable to manufacture a sufficient supply of product, maintain control over expenses, or otherwise
adapt to anticipated growth, or if we underestimate growth, we may not have the capability to satisfy market demand, and our business and reputation in the
marketplace will suffer. We may also encounter defects in materials and/or workmanship, which could lead to a failure to adhere to regulatory requirements. Any
defects could delay operations at our facilities, lead to regulatory fines, or halt or discontinue manufacturing indefinitely.

Our manufacturing processes rely on complex three-dimensional scanning, geometrical manipulation and modeling technologies, and sophisticated 3D
printing. Since our clear aligners and retainers are designed for individual members, we manufacture them to fill prescriptions rather than maintaining inventories.
If demand for our clear aligners and retainers exceeds our manufacturing capacity, we could develop a substantial backlog of member orders, or would otherwise
need to outsource to other manufacturers, which would affect our profitability.

Our manufacturing facilities are subject to periodic regulatory inspections by FDA and other regulatory agencies. If we fail in the future to maintain facilities
in accordance with applicable Quality System Regulations enforced by FDA or other regulatory requirements, our manufacturing process could be suspended or

terminated, which would have a material adverse effect on our business, results of operations, and financial condition.
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We are dependent on some international suppliers, which exposes us to foreign operational and political risks that may harm our business.

We rely on some third party suppliers in Europe and Asia who supply, among other things, certain of the technology and raw materials used in our
manufacturing processes. Our reliance on international operations exposes us to risks and uncertainties, including: controlling quality of supplies; political, social,
and economic instability; interruptions and limitations in telecommunication services; product or material delays or disruption; trade restrictions and changes in
tariffs; import and export license requirements and restrictions; fluctuations in currency exchange rates; and potential adverse tax consequences. If any of these
risks were to materialize, our operating results may be harmed.

The majority of our operations are conducted in three geographic locations. Any disruption at our facilities could increase our expenses.

Aside from our SmileShops, all of our business and manufacturing operations, in addition to some of our customer service operations, are conducted in and
around Nashville, Tennessee, with one manufacturing location expected to open near Austin, Texas in late 2019. All of our treatment planning operations, as well
the remainder of our customer service operations, are conducted in Costa Rica. We take precautions to safeguard our facilities, including insurance, health and
safety protocols, and off-site storage of computer data. However, a natural disaster, such as a fire, flood, or earthquake, could cause substantial delays in our
operations, damage or destroy our manufacturing equipment or inventory, and cause us to incur additional expenses. The insurance we maintain against fires,
floods, earthquakes, and other natural disasters may not be adequate to cover our losses in any particular case. Any material disruption could materially damage
member and business partner relationships and subject us to significant reputational, financial, legal, and operational consequences.

We will operate many of our SmileShops under master license agreements with CVS and Walgreens, each of which, if not renewed dafter its initial term of five
years, will require us to close or relocate a substantial number of our SmileShops.

We have entered into a five-year non-exclusive agreement with CVS Pharmacy, Inc., pursuant to which we have the ability to open up to 1,500 SmileShops
within CVS stores across the country and a five-year non-exclusive agreement with Walgreens, Inc., pursuant to which we have the ability to open any number of
SmileShops within Walgreens stores across the country. Each agreement has an initial term of five years. If we are unable to renew either agreement at the end of
its term, or if either is otherwise terminated for any reason, we will be required to close or relocate a substantial number of our SmileShops, which could subject
us to construction, relocation, and other costs, disruption of our operations, and other risks. In addition, if we terminate either agreement with respect to any
particular SmileShop for convenience, for a certain period of time we will be prohibited from opening SmileShops within CVS or Walgreens competitors, as the
case may be, in proximity to the terminated SmileShop, which could interfere with our ability to open alternative SmileShops in certain geographic areas. If any
of these risks were to materialize, our business, results of operations, and financial condition could be materially harmed.

Our information technology systems are critical to our business. System integration and implementation issues and system security risks could disrupt our
operations, which could have a material adverse impact on our business, results of operations, and financial condition.

We depend on our information technology systems, as well as those of third parties, to develop products and services, operate our website, host and manage
our services, store data, process transactions, respond to user inquiries, and manage our operations. Any material disruption or slowdown of our systems or those
of third parties upon whom we depend, including a disruption or slowdown caused by our failure to successfully manage significant increases in user volume or
successfully upgrade our or their systems,
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system failures, viruses, security breaches, or other causes, could cause information, including data related to orders, to be lost or delayed, which could result in
delays in the delivery of products to members or lost sales, which could reduce demand for our products, harm our brand and reputation, and cause our revenue to
decline. If changes in technology cause our information systems, or those of third parties upon whom we depend, to become obsolete, or if our or their
information systems are inadequate to handle our growth, we could lose members, and our business, financial condition, and results of operations could be
adversely affected.

There can be no assurance that our process of improving existing systems, developing new systems to support our expanding operations, integrating new
systems, protecting confidential member information, and improving service levels will not be delayed or that additional systems issues will not arise in the
future. Failure to adequately protect and maintain the integrity of our information systems and data may result in a material adverse effect on our business.

Our Canadian operations subject us to additional costs and risks, and our continued international expansion will subject us to additional costs and risks that
may adversely impact our business, results of operations, and financial condition.

We recently entered the markets in Canada, Australia, and the U.K., and plan to enter into additional international markets in the future. There are significant
costs and risks inherent in conducting business in international markets. If we expand, or attempt to expand, into additional foreign markets, we will be subject to
new business risks, in addition to regulatory risks. In addition, expansion into foreign markets imposes additional burdens on our executive and administrative
personnel, finance and legal teams, research and marketing teams, and general managerial resources.

We have limited experience with regulatory environments and market practices internationally, and we may not be able to penetrate or successfully operate
in new markets. We may also encounter difficulty expanding into new international markets because of limited brand recognition in certain parts of the world,
leading to delayed acceptance of our products and services by consumers in these new international markets. If we are unable to continue to expand
internationally and manage the complexity of international operations successfully, our business, results of operations, and financial condition could be adversely
affected. If our efforts to introduce our products and services into foreign markets are not successful, we may have expended significant resources without
realizing the expected benefit. Ultimately, the investment required for expansion into foreign markets could exceed the results of operations generated from this
expansion.

We face risks related to our international sales, including the need to obtain necessary foreign regulatory clearance or approvals.

Sales of our products outside the U.S. will subject us to foreign regulatory requirements that vary widely from country to country. The time required to
obtain clearances or approvals required by other countries may be longer than that required for FDA clearance or approval, and requirements for such approvals
may differ from FDA requirements. We may be unable to obtain regulatory approvals and may also incur significant costs in attempting to obtain foreign
regulatory approvals or maintain those we already have, including in Canada, Australia, the U.K., and the European Union (the "E.U."). If we experience delays
in receipt of approvals to market our products in new jurisdictions, or if we fail to receive these approvals, we may be unable to market our products in
international markets in a timely manner, if at all, which could materially impact our international expansion and adversely affect our business as a whole. In
addition, we anticipate that regulations in certain foreign countries may challenge our teledentistry model. Some international regulations may also limit the
availability of SmilePay to members in certain jurisdictions without our first obtaining a license or engaging a third party to provide such financing, or limit the
financing options we can offer our members. If any of these risks were to materialize, they could limit our expected international growth and profitability.
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As we expand internationally, we will be exposed to fluctuations in currency exchange rates, which could negatively affect our financial condition and results
of operations.

Although the U.S. dollar is our reporting currency, as we expand internationally, a portion of our net revenues and net income will be generated in foreign
currencies. Net revenues and net income generated outside of the U.S. are translated into U.S. dollars using exchange rates effective during the respective period
and are affected by changes in exchange rates. As a result, negative movements in currency exchange rates against the U.S. dollar will adversely affect our net
revenues and net income in our consolidated financial statements. The exchange rate between the U.S. dollar and foreign currencies has fluctuated substantially in
recent years and may continue to fluctuate substantially in the future. We may in the future enter into currency hedging transactions in an effort to cover some of
our exposure to foreign currency exchange fluctuations. These transactions may not operate to fully or effectively hedge our exposure to currency fluctuations,
and, under certain circumstances, these transactions could have an adverse effect on our business and financial condition.

The results of the U.K.'s referendum on withdrawal from the E.U. may have a negative effect on global economic conditions, financial markets, and our
business.

On June 23, 2016, the U.K. held a referendum in which a majority of voters approved an exit from the E.U., commonly referred to as Brexit. The referendum
and ongoing negotiations have created significant uncertainty about the future relationship between the U.K. and the E.U. The uncertainty surrounding the terms
of Brexit could negatively impact markets and cause weaker macroeconomic conditions that could continue for the foreseeable future. Adverse macroeconomic
consequences, such as deterioration in economic conditions, may negatively impact future sales of our products and, particularly in European countries, may
negatively impact our international expansion, either of which could have an adverse effect on our business, financial condition, and results of operations.

We depend on key personnel to operate our business, and if we are unable to retain and attract key personnel, we may be unable to pursue business
opportunities or develop our products.

We are dependent on the key employees in our clinical engineering, technology development, sales, training, marketing, and management teams. The loss of
the services provided by certain of these individuals may significantly delay or prevent the achievement of our business objectives and could harm our business.
Our future success will also depend on our ability to identify, recruit, train, and retain additional qualified personnel. We may not be successful in retaining our
key personnel or their services, or in attracting and retaining personnel with the advanced qualifications necessary for the further development of our business. If
we are unable to retain and attract key personnel, our business could be materially harmed.

If we are unable to accurately predict our volume growth, and fail to hire a sufficient number of technicians in advance of such demand, the delivery time of
our products could be delayed, which could adversely affect our results of operations.

Treatment planning, a key step leading to our manufacturing process, relies on sophisticated computer technology requiring new technicians to undergo an
extensive training process. Training setup technicians takes several weeks, and it takes several months for a new technician to achieve his or her full capacity. The
non-solicitation provisions of our supply agreement with Align prohibit us from soliciting Align's current employees in Costa Rica through the end of 2019, and
we have also agreed that we will not solicit or hire any employee that has worked with Align in the previous 30 days, which may restrict our ability to hire
experienced team members through 2019. As a result, if we are unable to accurately predict our volume growth, we may not have a sufficient number of trained
technicians to deliver our products within the time frame our members expect. Such a delay could cause us to lose existing members or fail to attract new
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members. This could cause a decline in our net revenues and net income and could adversely affect our results of operations for 2019.

If we choose to acquire or invest in new businesses, products, or technologies, instead of developing them ourselves, these acquisitions or investments could
disrupt our business and could result in the use of significant amounts of equity, cash, or a combination of both.

From time to time we may seek to acquire or invest in new businesses, products, or technologies, instead of developing them ourselves. Acquisitions and
investments involve numerous risks, including:

. timing of regulatory approvals and clearances;

. the inability to complete the acquisition or investment;

. disruption of our ongoing businesses and diversion of management attention;

. difficulties in integrating the acquired entities, products, or technologies;

. risks associated with acquiring intellectual property;

. difficulties in operating the acquired business profitably;

. the inability to achieve anticipated synergies, cost savings, or growth;

* potential loss of key employees, particularly those of the acquired business;

. difficulties in transitioning and maintaining key partner, distributor, and supplier relationships;
. risks associated with entering markets in which we have no or limited prior experience;

° increased operating costs or reduced earnings;

. the use of significant amounts of cash, the incurrence of debt, and/or the assumption of significant liabilities; and
. dilutive issuances of equity securities, which may be sold at a discount to market price.

Any of these factors could materially harm our stock price, business, financial condition, and results of operations.
We offer a financing option to our members, which could adversely affect our financial results.

We offer all of our members our SmilePay option, a financing plan that does not require a credit check. Approximately 65% of our members choose to
finance their treatment through SmilePay. For the year ended December 31, 2018, SmilePay amounted to approximately $174.2 million in net receivables and an
associated delinquency rate of approximately =~ % of revenue (% for 2017). For the six months ended June 30, 2019, SmilePay amounted to approximately
$ million in net receivables and an associated delinquency rate of approximately =~ % of revenue. Although our delinquency rate improved from 2017 to
2018, primarily due to improved internal collection processes, the corresponding revenue reduction increased, primarily due to an increase in the number of
members using SmilePay. We may experience an increase in payment defaults and uncollectible accounts, and may be required to increase our reduction in
revenue, which would adversely affect our net income. In addition, extended payment terms decrease our cash flow from operations.

Our SmilePay financing option subjects us to additional regulations and compliance and other costs.

Our SmilePay program subjects us to complex consumer financial protection laws and regulations, among others. We must comply with all applicable U.S.
federal and state legal and regulatory regimes, including but not limited to those governing consumer retail installment credit transactions. Certain U.S.
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federal and state laws generally regulate the rate or amount of finance charges and fees and require certain disclosures for consumer finance transactions. If we
fail to comply with applicable laws, regulations, rules, and guidance, our business could be adversely affected.

Compliance with these laws and regulatory requirements is costly and time-consuming and limits our operational flexibility. Further, failure to comply with
these laws and regulatory requirements may, among other things, limit our ability to collect all or part of the balance owing on a member's SmilePay account. As
a result, we may not be able to collect on unpaid principal or finance charges. In addition, non-compliance could subject us to damages, revocation of required
licenses or registrations, class action lawsuits, administrative enforcement actions, rescission rights held by investors in securities offerings, and civil and criminal
liability, which may harm our business and may result in members rescinding their SmilePay account agreements.

We currently contract with a third-party provider to manage the administrative services and maintain regulatory compliance for SmilePay in the U.S. and
Canada, as well as to provide the enabling software. Some international regulations may limit the availability of SmilePay to members in certain jurisdictions
without our first obtaining a license or engaging a third party to provide such financing, thereby limiting our profitability on sales to members in those locations.
While both we and our provider are in the process of obtaining licenses in these jurisdictions, we cannot guarantee that the necessary licenses will be obtained by
us or our provider on a timely basis or at all.

Refunds and cancellations could harm our business.

We allow our customers to return aligners, subject to our Smile Guarantee refund policy, which allows any member, to return their aligners for any reason
within the first 30 days of their treatment and receive a full refund. Additionally, members who follow their treatment plan and do not love their smile may return
the remainder of their aligners for a pro-rated refund based on the number of aligners used or get additional aligners, at no additional cost, to address their
treatment concerns. At the time of sale, we establish a reserve for aligner returns, based on historical experience and expected future returns, which is recorded as
a reduction of sales. If we experience a substantial increase in refunds, our cancellation reserve levels might not be sufficient and our business, operating results,
and financial condition could be harmed.

We may be unable to raise additional capital, which could harm our ability to compete.

We expect to expend significant capital to establish an international brand, build manufacturing infrastructure, and develop both product and process
technology. These initiatives may require us to raise additional capital over the next few years. We may consume available resources more rapidly than
anticipated and we may not be able to raise additional funds when needed or on acceptable terms.

If we raise additional funds through further issuances of equity or convertible debt securities, our existing stockholders could suffer significant dilution, and
any new equity securities we issue could have rights, preferences, and privileges superior to those of holders of our Class A and Class B common shares. If we are
unable to obtain adequate financing or financing on terms satisfactory to us, when we require it, our ability to continue to pursue our business objectives and to
respond to business opportunities, challenges, or unforeseen circumstances could be significantly limited, and our business, operating results, financial condition,
and prospects could be materially adversely affected.

An increase in interest rates on our borrowings would increase the cost of servicing our debt and reduce our profitability.
A portion of our outstanding debt bears interest at floating rates. As a result, to the extent we have not hedged against rising interest rates, an increase in the
applicable benchmark interest rates would increase our cost of servicing our debt and could materially and adversely affect our results of operations, financial

condition, liquidity, and cash flows. Such rates tend to fluctuate based on general economic
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conditions, general interest rates, Federal Reserve rates, and the supply of and demand for credit in the relevant interbanking market. In recent years, the Fed has
incrementally raised the target range for the federal funds rate. Increases in the interest rate generally, and particularly when coupled with any significant variable
rate indebtedness, could materially adversely impact our interest expenses. If interest rates increase, our debt service obligations on variable rate indebtedness
would increase even though the amount borrowed remained the same, and our net income and cash flows, including cash available for servicing our indebtedness,
will correspondingly decrease. In addition, we may refinance our indebtedness. If interest rates or our borrowing margins increase between the time an existing
financing arrangement was consummated and the time such financing arrangement is refinanced, the cost of servicing our debt would increase and our results of
operations, financial condition, liquidity, and cash flows could be materially and adversely affected.

Our outstanding debt instruments contain restrictions and covenants that may limit our operating flexibility and which, if violated, could result in the
acceleration of the amounts due.

Our outstanding debt instruments contain financial ratios and certain other covenants, which we are required to satisfy. Complying with these restrictions and
covenants may make it more difficult for us to successfully execute our business strategy. We may need to reduce the amount of our indebtedness outstanding
from time to time in order to comply with such financial ratios, though no assurance can be given that we will be able to do so.

Our failure to maintain required financial ratios or our breach of the other restrictions or covenants under our debt instruments could result in an event of
default under the applicable agreement. Such a default may allow our lenders under the applicable agreement to accelerate all of our outstanding indebtedness and
other amounts due and, if we do not pay these amounts, proceed against the collateral securing these obligations. In the future, such a default may also result in
the acceleration of other indebtedness.

We may not generate sufficient cash flow to service our debt, pay our contractual obligations, and operate our business.

Our ability to make payments on our indebtedness and contractual obligations, and to fund our operations, depends on our future performance and financial
results, which, to a certain extent, are subject to general economic, financial, competitive, regulatory, interest rate, and other factors that are beyond our control.
Although senior management believes that we have and will continue to have sufficient liquidity, there can be no assurance that our business will generate
sufficient cash flow from operations in the future to service our debt, pay our contractual obligations, and operate our business. In addition, the breach of certain
covenants or restrictions in certain of our debt instruments would permit the lenders to declare all borrowings thereunder to be immediately due and payable and,
if provided for in the future, cross default provisions may entitle our other lenders to accelerate their loans.

Changes in, or interpretations of, accounting rules and regulations could result in unfavorable accounting charges.

Accounting principles and related pronouncements, implementation guidelines, and interpretations that we apply to a wide range of matters that are relevant
to our business, including, but not limited to, revenue recognition, equity-based compensation, and other matters, are complex and involve subjective
assumptions, estimates, and judgments by our management. Changes in these accounting pronouncements or their interpretation, or changes in underlying

assumptions, estimates, or judgments by our management, could significantly change our reported or expected financial performance.

We prepare our consolidated financial statements in conformity with GAAP. These principles are subject to interpretation by the SEC and various bodies
formed to interpret and create appropriate accounting policies. Market conditions have prompted accounting standard setters to issue new guidance
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that further interprets or seeks to revise accounting pronouncements related to financial instruments, structures, or transactions, as well as to issue new standards
expanding disclosures. A change in these policies can have a significant effect on our reported results and may even retroactively affect previously reported
transactions. It is possible that future accounting standards we would be required to adopt could change the current accounting treatment applied to our
consolidated financial statements and such changes could have a material adverse effect on our business, results of operations, financial condition, and liquidity.

Changes in lease accounting standards may materially and adversely affect us.

The Financial Accounting Standards Board, or FASB, recently adopted new accounting rules, to be effective for our fiscal year beginning after December
2019, that will require companies to capitalize most leases on their balance sheets by recognizing a lessee's rights and obligations. When the rules are effective,
we may be required to account for certain leases as assets and liabilities on our balance sheet. As a result, lease-related assets and liabilities may be recorded on
our balance sheet, and we may be required to make other changes to the recording and classification of our lease-related expenses. Though these changes will not
have any direct effect on our overall financial condition, these changes will cause the total amount of assets and liabilities we report to increase.

Our effective tax rate may vary significantly from period to period.

Various internal and external factors may have favorable or unfavorable effects on our future effective tax rate. These factors include, but are not limited to,
changes in tax laws both within and outside the U.S., regulations and/or rates, structural changes in our business, new or changes to accounting pronouncements,
non-deductible goodwill impairments, changing interpretations of existing tax laws or regulations, changes in the relative proportions of revenues and income
before taxes in the various jurisdictions in which we operate that have differing statutory tax rates, the future levels of tax benefits of equity-based compensation,
changes in overall levels of pretax earnings, or by changes in the valuation of our deferred tax assets and liabilities. Additionally, we could be challenged by state
and local tax authorities as to the propriety of our sales tax compliance, and our results could be materially impacted by these compliance determinations.

In addition, our effective tax rate may vary significantly depending on our stock price. The tax effects of the accounting for share-based compensation may
significantly impact our effective tax rate from period to period. In periods in which our stock price is higher than the grant price of the share-based compensation
vesting in that period, we will recognize excess tax benefits that will decrease our effective tax rate. In future periods in which our stock price is lower than the
grant price of the share-based compensation vesting in that period, our effective tax rate may increase. The amount and value of share-based compensation issued
relative to our earnings in a particular period will also affect the magnitude of the impact of share-based compensation on our effective tax rate. These tax effects
are dependent on our stock price, which we do not control, and a decline in our stock price could significantly increase our effective tax rate and adversely affect
our financial results.

Risks Related to Legal and Regulatory Matters

Our business could be adversely affected by ongoing professional and legal challenges to our business model or by new state actions restricting our ability to
provide our products and services in certain states.

A number of dental and orthodontic professionals believe that clear aligners are appropriate for only a limited percentage of their patients. National and state
dental associations have issued statements discouraging use of orthodontics using a teledentistry platform. Increased market acceptance of our remote clear

aligner treatment may depend, in part, upon the recommendations of dental and orthodontic
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professionals and associations, as well as other factors including effectiveness, safety, ease of use, reliability, aesthetics, and price compared to competing
products.

Furthermore, our ability to conduct business in each state is dependent, in part, upon that particular state's treatment of remote healthcare and that state dental
board's regulation of the practice of dentistry, each which are subject to changing political, regulatory, and other influences. There is a risk that state authorities
may find that our contractual relationships with our doctors violate laws and regulations prohibiting the corporate practice of dentistry, which generally bar the
practice of dentistry by entities. Two state dental boards have established new rules or interpreted existing rules in a manner that purports to limit or restrict our
ability to conduct our business as currently conducted. The Georgia Board of Dentistry passed a new rule that requires a licensed dentist to be present when 3D
oral images are taken by a dental assistant, and the Board of Dental Examiners of Alabama has interpreted existing rules to require "direct supervision" (meaning
the dentist must be physically present somewhere in the building) for the taking of digital oral images. In both Georgia and Alabama, we have filed lawsuits in
Federal court against the dental boards and their individual members alleging, among other things, violations of the Sherman Act. In addition, a national
orthodontic association has met with various dental boards across the country in an effort to advocate for new rules and regulations that could have the effect of
interfering with our business model. Although, none of these efforts have resulted in rules and regulations being passed to date, it is possible that the rules and
regulations governing the practice of dentistry and orthodontics in one or more states may change or be interpreted in a manner unfavorable to our business. If
adverse regulations are adopted or any such claims are successful, and we were unable to adapt our business model accordingly, our operations in such states
would be disrupted, which could have a material adverse effect on our business, financial condition, and results of operations. In addition, a national dental
association recently filed a citizen petition with FDA alleging that our manufacturing is in violation of "prescription only" requirements. See "Our Business—
Regulatory Matters—State professional regulation" and "Our Business—Legal Proceedings."

Our success depends in part on our proprietary technology, and if we are unable to successfully enforce our intellectual property rights, our competitive
position may be harmed.

Our success will depend in part on our ability to maintain existing intellectual property and to obtain and maintain further intellectual property protection for
our products and services, both in the U.S. and in other countries. We attempt to protect our intellectual property rights through a combination of patent,
trademark, copyright, and trade secret laws, as well as licensing agreements and third-party confidentiality and assignment agreements. Our inability to do so
could harm our competitive position. We have two issued U.S. patents, one allowed U.S. patent, and numerous pending U.S. and global patent applications.

We rely on our portfolio of issued and pending patent applications in the U.S. and other countries to protect a large part of our intellectual property and our
competitive position; however, our currently pending or future patent filings may not result in the issuance of patents. While we generally apply for patents in
those countries where we intend to make, have made, use, or sell patented products, we may not accurately predict all of the countries where patent protection
will ultimately be desirable. If we fail to timely file for a patent, we may be precluded from doing so at a later date. Additionally, any patents issued to us may be
challenged, invalidated, held unenforceable, circumvented, or may not be sufficiently broad to prevent third parties from producing competing products similar in
design to our products. In addition, any protection afforded by foreign patents may be more limited than that provided under U.S. patent and intellectual property
laws. There can be no assurance that any of our patents, any patents licensed to us, or any patents which may be issued in the future, will provide us with a
competitive advantage or afford us protection against infringement by others, or that the patents will not be successfully challenged or circumvented by third
parties, including our competitors. Further, there can be no assurance that we will have adequate resources to enforce our patents.
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We also rely on protection of copyright, trade secrets, know-how, and confidential and proprietary information. We generally enter into confidentiality and
non-compete agreements with our employees, consultants, and collaborative partners upon their commencement of a relationship with us. However, these
agreements may not provide meaningful protection against the unauthorized use or disclosure of our trade secrets or other confidential information, and adequate
remedies may not exist if unauthorized use or disclosure were to occur. The exposure of our trade secrets and other proprietary information would impair our
competitive advantages and could have a material adverse effect on our operating results, financial condition, and future growth prospects. In particular, a failure
to protect our proprietary rights might allow competitors to copy our technology, which could adversely affect our pricing and market share. Further, other parties
may independently develop substantially equivalent know-how and technology.

We rely on our trademarks, trade names, and brand names to distinguish our products and services from the products and services of our competitors, and
have registered or applied to register many of these trademarks. There can be no assurance that our trademark applications will be approved. Third parties may
also oppose our trademark applications, or otherwise challenge our use of the trademarks. In the event that our trademarks are successfully challenged, we could
be forced to rebrand our products and services, which could result in loss of brand recognition, and could require us to devote resources advertising and marketing
new brands. Further, there can be no assurance that competitors will not infringe our trademarks, or that we will have adequate resources to enforce our
trademarks. We also license third parties to use our trademarks. In an effort to preserve our trademark rights, we enter into license agreements with these third
parties, which govern the use of our trademarks and require our licensees to abide by quality control standards with respect to the goods and services that they
provide under our trademarks. Although we make efforts to police the use of our trademarks by our licensees, there can be no assurance that these efforts will be
sufficient to ensure that our licensees abide by the terms of their licenses. In the event that our licensees fail to do so, our trademark rights could be diluted.

Litigation, interferences, oppositions, re-exams, inter partes reviews, post grant reviews, or other proceedings are, have been, and may in the future be
necessary in some instances to determine the validity and scope of certain of our proprietary rights, and in other instances to determine the validity, scope, or non-
infringement of certain patent rights claimed by third parties to be pertinent to the manufacture, use, or sale of our products or provision of our services. These
types of proceedings are unpredictable and may be protracted, expensive, and distracting to management. The outcome of such proceedings could adversely affect
the validity and scope of our patent or other proprietary rights, hinder our ability to manufacture and market our products and provide our services, require us to
seek a license for the infringed product or technology, or result in the assessment of significant monetary damages. An unfavorable ruling could include monetary
damages or, in cases where injunctive relief is sought, an injunction prohibiting us from selling our products or providing our services. Any of these results from
our litigation could adversely affect our results of operations and stock price.

We also currently license our treatment setup software under a license from CA Digital gmbH, which provides us exclusive third-party use of the licensed
software on a global basis. We do not control the protection of the intellectual property subject to this license and, as a result, although we could seek an alternate
source, we are largely dependent upon our licensor to determine the appropriate strategy for protecting such intellectual property.

If we infringe the patents or proprietary rights of other parties or are subject to an intellectual property infringement or misappropriation claim, our ability to
grow our business may be severely limited.

Extensive litigation over patents and other intellectual property rights is common in the dental and orthodontic industry. We have in the past and may in the
future be the subject of patent or other litigation in the future. From time to time, we have received and may in the future receive letters from third parties drawing
our attention to their patent rights. While we do not believe that we infringe upon any valid and enforceable rights that have been brought to our attention, and we
take necessary steps to ensure that we
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do not infringe on the rights of others, there may be other more pertinent rights of which we are presently unaware. The defense and prosecution of intellectual
property suits, interference proceedings, and related legal and administrative proceedings could result in substantial expense to us and significant diversion of
effort by our technical and management personnel. An adverse determination of any litigation or interference proceeding to which we may become a party could
subject us to significant liabilities. An adverse determination of this nature could also put our patents at risk of being invalidated or interpreted narrowly, or
require us to seek licenses from third parties. Licenses may not be available on commercially reasonable terms or at all, in which event, our business would be
materially adversely affected.

Complying with regulations enforced by FDA and other regulatory authorities is expensive and time-consuming, and failure to comply could result in
substantial penalties.

Some of our products are considered medical devices, which are subject to extensive regulation in the U.S. and internationally. FDA regulations are wide
ranging and govern, among other things:

product design, development, manufacturing, and testing;
product labeling;

product storage;

product safety;

pre-market clearance or approval;

complaint handling and corrective actions;

recordkeeping procedures and postmarket surveillance;
advertising and promotion; and

product sales and distribution.

The regulations to which we are subject are complex. Regulatory changes could result in restrictions on our ability to carry on or expand our operations,
higher than anticipated costs, or lower than anticipated sales. Our failure to comply with applicable regulatory requirements could result in enforcement action by
FDA or state agencies, which may include any of the following sanctions:

warning letters, fines, injunctions, consent decrees, and civil penalties;

repair, replacement, refunds, recall, or seizure of our products;

operating restrictions or partial suspension or total shutdown of production;

refusing our requests for 510(k) clearance or pre-market approval of new products, new intended uses, or modifications to existing products;
withdrawing clearance or pre-market approvals that have already been granted; and

criminal prosecution.

If any of these events were to occur, they could harm our business.

We may not receive the necessary authorizations to market our new products, and any failure to timely do so may adversely affect our ability to grow our

business.

Our future success will also depend on our ability to obtain regulatory approval or clearance of certain new products. Before we can sell a new medical
device in the U.S., or market a new use of, new claim for, or significant modification to a legally marketed device, we must first obtain either clearance under
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Section 510(k) of the Federal Food, Drug, and Cosmetic Act ("FD&C Act") or other FDA authorizations, if applicable, unless an exemption applies.

In the 510(k) clearance process, before a device may be marketed, FDA must determine that a proposed device is "substantially equivalent" to a legally-
marketed "predicate" device. To be "substantially equivalent," the proposed device must have the same intended use as the predicate device, and either have the
same technological characteristics as the predicate device or have different technological characteristics, not raise different questions of safety or effectiveness
than the predicate device, and be as safe and as effective as the predicate device. The 510(k) clearance process can be expensive and uncertain and can take from
three to 12 months, but may last significantly longer. Clinical data may be required in connection with an application for 510(k) clearance. Furthermore, even if
we are granted regulatory clearances or approvals, they may include limitations on the indications for use or intended uses of the device, which may limit the
market for the device.

We market our clear aligners in the U.S. pursuant to 510(k) clearance.
FDA can delay, limit or deny 510(k) clearance, or other approval or reclassification, of a device for many reasons, including:

. we may be unable to demonstrate to FDA's satisfaction that the products or modifications are substantially equivalent to a proposed predicate
device or safe and effective for their intended uses;

we may be unable to demonstrate that the clinical and other benefits of the device outweigh the risks; and

. the applicable regulatory authority may identify deficiencies in our submissions or in the facilities or processes of our third party contract
manufacturers.

Any delay or failure to obtain necessary regulatory clearances or approvals could harm our business.

In addition, FDA may change its policies, adopt additional regulations or revise existing regulations, or take other actions, or Congress may enact different or
additional statutory requirements, which may prevent or delay clearance of our future products under development or impact our ability to modify our currently
marketed products on a timely basis. Such policy, statutory, or regulatory changes could impose additional requirements upon us that could delay our ability to
obtain new 510(k) clearances, increase the costs of compliance, or restrict our ability to maintain our current marketing authorizations.

We will also need to obtain regulatory approval in other foreign jurisdictions in which we plan to market and sell our products, although we already have
regulatory approval in Canada, Australia, the U.K., and the E.U. The time required to obtain registrations or approvals, if required by other countries, may be
longer than that required for FDA clearance, and requirements for such registrations, clearances, or approvals may significantly differ from FDA requirements. If
we modify our products, we or our distributors may need to apply for additional regulatory approvals before we are permitted to sell the modified product. In
addition, we may not continue to meet the quality and safety standards required to maintain the authorizations that we have received. If we are unable to maintain
our authorizations in a particular country, we will no longer be able to sell the applicable product in that country.

Failure to comply with these rules, regulations, self-regulatory codes, circulars, and orders could result in significant civil and criminal penalties and costs
and could have a material adverse impact on our business. Also, these regulations may be interpreted or applied by a prosecutorial, regulatory, or judicial
authority in a manner that could require us to make changes in our operations or incur substantial defense and settlement expenses. Even unsuccessful challenges
by regulatory authorities or private relators could result in reputational harm and the incurring of substantial costs. In addition, many of these laws are vague or
indefinite and have not been interpreted by the courts, and have been subject to frequent modification and varied interpretation by prosecutorial and regulatory
authorities, increasing compliance risks.
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Certain modifications to our products may require new 510(k) clearance or other marketing authorizations and may require us to recall or cease marketing
our products.

Once a medical device is permitted to be legally marketed in the U.S. pursuant to a 510(k) clearance, a manufacturer may be required to notify FDA of
certain modifications to the device. Manufacturers determine in the first instance whether a change to a product requires a new premarket submission, but FDA
may review any manufacturer's decision. FDA may not agree with our decisions regarding whether new clearances or approvals are necessary. We have made
modifications to our products in the past and have determined, based on our review of the applicable FDA regulations and guidance, that in certain instances new
510(k) clearances or other premarket submissions were not required. We may make similar modifications or add additional features in the future that we believe
do not require a new 510(k) clearance. If FDA disagrees with our determinations and requires us to submit new 510(k) notifications, we may be required to cease
marketing or to recall the modified product until we obtain clearance or approval, and we may be subject to significant regulatory fines or penalties.

Our products must be manufactured in accordance with federal, state, and international regulations, and we could be forced to recall our products or
terminate production if we fail to comply with these regulations.

The methods used in, and the facilities used for, the manufacture of our products must comply with FDA's Quality System Regulation ("QSR") which is a
complex regulatory scheme that covers the procedures and documentation of, among other requirements, the design, testing, validation, verification, complaint
handling, production, process controls, quality assurance, labeling, supplier evaluation, packaging, handling, storage, distribution, installation, servicing, and
shipping of medical devices. Furthermore, we are required to verify that our suppliers maintain facilities, procedures, and operations that comply with our quality
standards and applicable regulatory requirements. FDA enforces the QSR through, among other oversight methods, periodic announced or unannounced
inspections of medical device manufacturing facilities, which may include the facilities of subcontractors, suppliers, or contract manufacturing organizations. Our
products are also subject to similar state regulations and may become subject to similar laws and regulations of foreign countries. Our failure to comply with the
QSR or similar requirements could result in enforcement actions, sanctions, recalls, detentions, seizures, or similar market actions with respect to our products,
among other potential consequences. If any of these or other events occur, there could be a negative impact on the supply of our products, our reputation could be
harmed, we could be exposed to product liability claims, and we could lose customers and suffer reduced revenue and increased costs.

Our products may cause or contribute to adverse medical events that we are required to report to FDA and other governmental authorities, and if we fail to do
so, we would be subject to sanctions that could harm our reputation, business, results of operations, and financial condition. The discovery of serious safety
issues with our products, or a recall of our products either voluntarily or at the direction of FDA or another governmental authority, could have a negative
impact on us.

We are required to timely file various reports with FDA, including reports required by the medical device reporting regulations ("MDRs") which require us
to report to FDA when we receive or become aware of information that reasonably suggests that one of our products may have caused or contributed to a death or
serious injury or malfunctioned in a way that, if the malfunction were to recur to the device or a similar device that we market, could cause or contribute to a
death or serious injury. If we fail to comply with our reporting obligations, FDA or other governmental authorities could take action, including warning letters,
untitled letters, administrative actions, criminal prosecution, imposition of civil monetary penalties, revocation of our device clearance, seizure of our products, or
delay in clearance of future products. FDA and certain foreign regulatory bodies have the authority to require the recall of commercialized products under certain
circumstances.
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A government-mandated or voluntary recall by us could occur as a result of an unacceptable risk to health, component failures, malfunctions, manufacturing
defects, labeling or design deficiencies, packaging defects, or other deficiencies, or failures to comply with applicable regulations. If we do not adequately
address problems associated with our devices, we may face additional regulatory requirements or enforcement action, including required new marketing
authorizations, FDA warning letters, product seizure, injunctions, administrative penalties, or civil or criminal proceedings.

We may initiate voluntary withdrawals, removals or corrections for our products in the future that we determine do not require notification of FDA. If FDA
disagrees with our determinations, it could require us to report those actions and we may be subject to enforcement action. A future recall announcement or other
corrective action could harm our financial results and reputation, potentially lead to product liability claims against us, require the dedication of our time and
capital, and negatively affect our sales.

In addition, FDA's and other regulatory authorities' policies may change, and additional government regulations may be enacted that could prevent, limit, or
delay regulatory approval of our product candidates. For example, in November 2018, FDA announced that it plans to develop proposals to drive manufacturers
utilizing the 510(k) pathway toward the use of newer predicates. It is unclear the extent to which any proposals, if adopted, could impose additional regulatory
requirements on us that could delay our ability to obtain new 510(k) clearances, increase the costs of compliance, or restrict our ability to maintain our current
clearances.

We also cannot predict the likelihood, nature, or extent of government regulation that may arise from future legislation or administrative or executive action,
either in the U.S. or abroad. For example, the Trump Administration has taken several executive action that could impose significant burdens on, or otherwise
materially delay, FDA's ability to engage in routine regulatory and oversight activities. It is difficult to predict how these executive actions may affect FDA's
ability to exercise its regulatory authority. If these executive actions impose constraints on FDA's ability to engage in oversight and implementation activities in
the normal course, our business may be negatively impacted.

Extensive and changing government regulation of the healthcare industry may be expensive to comply with and exposes us to the risk of substantial
government penalties.

Participants in the healthcare industry are subject to extensive and frequently changing regulations under numerous laws administered by governmental
entities at the federal, state, and local levels, some of which are, and others of which may be, applicable to our business, including certain federal and state
healthcare laws and regulations pertaining to fraud and abuse, such as anti-kickback, self-referral, false claims, and consumer protection laws.

Further, the healthcare industry has changed significantly over time, and we expect the industry to continue to evolve. By way of example, in response to
perceived increases in health care costs, Congress passed health care reform legislation that was signed into law in March 2010. This legislation contains many
provisions designed to generate the revenues necessary to fund the healthcare coverage expansions provided for therein. The most relevant of these provisions to
our business are those that impose fees or taxes on certain health-related industries, including medical device manufacturers. The healthcare market itself is highly
regulated and subject to changing political, economic, and regulatory influences. Complying with these laws and regulations could be expensive and time-
consuming, and could increase our operating costs or reduce or eliminate certain of our sales and marketing activities or our revenues. If we or our operations are
found to be in violation of any of these laws and regulations, we may be subject to penalties that could materially adversely affect our business, results of
operations, and financial condition. See "Our Business—Regulatory Matters—State professional regulation" and "Our Business—Regulatory Matters—Other U.S.
federal and state laws."
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Changes in the regulation of the internet could adversely affect our business.

Laws, rules, and regulations governing internet communications, advertising, and e-commerce are dynamic, and the extent of future government regulation
is uncertain. Federal and state regulations govern various aspects of our online business, including intellectual property ownership and infringement, trade secrets,
the distribution of electronic communications, marketing and advertising, user privacy and data security, search engines, and internet tracking technologies.
Future taxation on the use of the internet or e-commerce transactions could also be imposed. Existing or future regulation or taxation could increase our operating
expenses and expose us to significant liabilities.

We are subject to data privacy and security laws and regulations governing our collection, use, disclosure, and storage of personally identifiable information,
including personal health information, which may impose restrictions on us and our operations and subject us to penalties if we are unable to fully comply
with such laws.

In order to provide our products and services, we routinely receive, process, transmit, and store personally identifiable information ("PII"), including
personal health information, of individuals, as well as other financial, confidential, and proprietary information belonging to our clients and third parties from
which we obtain information (e.g., private insurance companies, financial institutions, etc.). The receipt, maintenance, protection, use, transmission, disclosure,
and disposal of this information is regulated at the federal, state, international, and industry levels and we may also have obligations with respect to this
information pursuant to our contractual requirements. These laws, rules, and requirements are subject to frequent change. Compliance with new privacy and
security laws, regulations, and requirements may result in increased operating costs and may constrain or require us to alter our business model or operations.

These laws and regulations include the Health Information Portability and Accountability Act of 1996, as amended by the Health Information Technology
for Economic and Clinical Health Act, or HITECH, and their implementing regulations (referred to collectively as "HIPAA"). Among other requirements, HIPAA
establishes privacy and security standards for the protection of Protected Health Information ("PHI") by health plans, healthcare clearinghouses, and certain
healthcare providers, referred to as covered entities, and the business associates with whom such covered entities contract for services, which includes us. HIPAA
imposes mandatory penalties for certain violations. Penalties will vary significantly depending on factors such as the date of the violation, whether the covered
entity or business associate knew or should have known of the failure to comply, or whether the failure to comply was due to willful neglect. HIPAA also
authorizes state attorneys general to file suit on behalf of their residents and authorizes state attorneys general to file suit on behalf of their residents. Courts are
able to award damages, costs, and attorneys' fees related to violations of HIPAA in such cases, and HIPAA standards have been used as the basis for duty of care
in state civil suits, such as those for negligence or recklessness in the misuse or breach of PHI. In addition, HIPAA mandates that the Secretary of Health and
Human Services ("HHS") conduct periodic compliance audits of HIPAA covered entities or business associates for compliance with the HIPAA Privacy and
Security Standards. HIPAA requires notification of affected patients and HHS, and in certain cases of media outlets, for unauthorized acquisition, access, use, or
disclosure of PHI, with certain exceptions related to unintentional or inadvertent use or disclosure by employees or authorized individuals.

We have members throughout all 50 states, and our solutions may contain healthcare information of patients located across all 50 states. Therefore, we may
be subject to the privacy laws of each such state, which vary from state to state and, in some cases, can impose more restrictive requirements than federal law, for
instance in California. The interplay of federal and state laws may be subject to varying interpretations by courts and government agencies, creating complex
compliance issues for us and our clients and potentially exposing us to additional expense, adverse publicity, and liability. Further, as regulatory focus on privacy
issues continues to increase and laws and regulations concerning the protection of personal information are proposed, enacted, or expanded or become more
complex, the risks to our business could intensify. Changes in laws or regulations associated with the enhanced protection of certain types of sensitive data, such
as PHI or PII, along with increased member demands for enhanced data security infrastructure, could greatly increase our cost of providing our products or
services, decrease demand for our products or services, reduce our revenue, and/or subject us to additional liabilities.
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We are also subject to the Personal Information Protection and Electronic Documents Act ("PIPEDA") and similar provincial laws in Canada. PIPEDA is the
federal privacy law for private-sector organizations. It sets out the ground rules for how businesses must handle personal information in the course of commercial
activity. Under PIPEDA, we must obtain an individual's consent when we collect, use or disclose that individual's personal information. Individuals have the right
to access and challenge the accuracy of their personal information held by an organization, and personal information may only be used for the purposes for which
it was collected. If an organization intends to use personal information for another purpose, it must again obtain that individual's consent. Failure to comply with
PIPEDA could result in significant fines and penalties or possible damage awards for the tort of public humiliation.

As we expand internationally, we will be subject to additional privacy rules, many of which, such as the E.U.'s General Data Protection Regulation (the
"GDPR") are significantly more stringent than those in the U.S. We cannot yet determine the impact such future laws, regulations and standards may have on our
business. Complying with these evolving obligations is costly, and any failure to comply could give rise to unwanted media attention and other negative publicity,
damage our member and consumer relationships and reputation, and result in lost sales, fines, or lawsuits.

Noncompliance or findings of noncompliance with applicable laws, regulations, or requirements, or the occurrence of any privacy or security breach
involving the misappropriation, loss, or other unauthorized disclosure of sensitive personal information, whether by us or by one of our third party service
providers, could have a material adverse effect on our reputation and business, including, among other consequences, mandatory disclosure to the media, loss of
existing or new members, significant increases in the cost of managing and remediating privacy or security incidents, and material fines, penalties, and litigation
awards, any of which could have a material adverse effect on our results of business, results of operations, and financial condition. See "Our Business—
Regulatory Matters—Post-market Regulation—Health information privacy and security laws."

We obtain and process a large amount of sensitive data. Our systems and networks may be subject to cyber-security breaches and other disruptions that could
compromise our information. Any real or perceived improper use of, disclosure of, or access to such data could harm our reputation and have a material
adverse effect on our business, results of operations, and financial condition.

We use, obtain, and process large amounts of confidential, sensitive, and proprietary data, including PHI subject to HIPAA and PII subject to state and
federal privacy, security, and breach notification laws. The secure processing and maintenance of this information is critical to our operations and business
strategy. If our or our members' confidential information is lost, improperly disclosed, or threatened to be disclosed, our insurance may not protect us from these
risks.

Our website and information systems may be subject to computer viruses, break-ins, phishing impersonation attacks, attempts to overload our servers with
denial-of-service or other attacks, ransomware, and similar incidents or disruptions from unauthorized use of our computer systems, as well as unintentional
incidents, including employee or system error, causing data leakage, any of which could lead to interruptions, delays, or website shutdowns, or could cause loss of
critical data or the unauthorized disclosure, access, acquisition, alteration, or use of personal or other confidential information. It is critical that our facilities and
infrastructure remain secure and are also perceived by the marketplace and our members to be secure. Our infrastructure may be vulnerable to physical break-ins,
computer viruses, programming errors or other technical malfunctions, hacking or phishing attacks by third parties, employee error or malfeasance, or similar
disruptive problems. If we fail to meet our members' expectations regarding the security of healthcare information, we could incur significant liability and be
subject to regulatory scrutiny and penalties and our reputation and competition position could be impaired. Affected parties could initiate legal or regulatory
action against us, which could cause us to incur significant expense and liability or result in orders forcing us to modify our business practices. We could be
forced to expend significant resources investigating the cause of the incident, repairing system damage, increasing cyber-
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security protection, and notifying and providing credit monitoring to affected individuals. Concerns over our privacy practices could adversely affect others'
perception of us and deter members, advertisers, and partners from using our products. All of this could increase our expenses and divert the attention of our
management and key personnel away from our business operations. Member care could suffer, and we could be liable if our systems fail to deliver correct
information in a timely manner. Our insurance may not protect us from these risks.

We are subject to consumer protection laws that regulate our marketing practices and prohibit unfair or deceptive acts or practices. Our actual or perceived
failure to comply with such obligations could harm our business, and changes in such regulations or laws could require us to modify our products or,
marketing or advertising efforts.

In connection with the marketing or advertisement of our products and services, we could be the target of claims relating to false, misleading, deceptive, or
otherwise noncompliant advertising or marketing practices, including under the auspices of the FTC and state consumer protection statutes. If we rely on third
parties to provide any marketing and advertising of our products and services, we could be liable for, or face reputational harm as a result of, their marketing
practices if, for example, they fail to comply with applicable statutory and regulatory requirements.

If we are found to have breached any consumer protection, advertising, unfair competition, or other laws or regulations, we may be subject to enforcement
actions that require us to change our marketing and business practices in a manner which may negatively impact us. This could also result in litigation, fines,
penalties, and adverse publicity that could cause reputational harm and loss of member trust, which could have an adverse effect on our business.

We are subject to a number of risks related to the credit card and debit card payments we accept.

We accept payments through credit and debit card transactions. For credit and debit card payments, we pay interchange and other fees, which may increase
over time. An increase in those fees may require us to increase the prices we charge and would increase our operating expenses, either of which could harm our
business, results of operations, and financial condition.

If we or our processing vendors fail to maintain adequate systems for the authorization and processing of credit and debit card transactions, it could cause
one or more of the major credit card companies to disallow our continued use of their payment products. In addition, if these systems fail to work properly and, as
a result, we do not charge our members' credit or debit cards on a timely basis or at all, our business, revenue, results of operations, and financial condition could
be harmed.

The payment methods that we offer also subject us to potential fraud and theft by criminals, who are becoming increasingly more sophisticated in exploiting
weaknesses that may exist in the payment systems. If we fail to comply with applicable rules or requirements for the payment methods we accept, or if payment-
related data is compromised due to a breach, we may be liable for significant costs incurred by payment card issuing banks and other third parties or subject to
fines and higher transaction fees, or our ability to accept or facilitate certain types of payments may be impaired. In addition, our members could lose confidence
in certain payment types, which may result in a shift to other payment types or potential changes to our payment systems that may result in higher costs. If we fail
to adequately control fraudulent credit card transactions, we may face civil liability, diminished public perception of our security measures, and significantly
higher card-related costs, each of which could harm our business, results of operations, and financial condition.

We are also subject to payment card association operating rules, certification requirements, and rules governing electronic funds transfers, which could
change or be reinterpreted to make it more difficult for us to comply. We are required to comply with payment card industry security standards. Failing to comply
with those standards may violate payment card association operating rules, federal and state laws and regulations, and the terms of our contracts with payment
processors. Any failure to comply fully also may
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subject us to fines, penalties, damages, and civil liability, and may result in the loss of our ability to accept credit and debit card payments. Further, there is no
guarantee that such compliance will prevent illegal or improper use of our payment systems or the theft, loss, or misuse of data pertaining to credit and debit
cards, card holders, and transactions.

If we are unable to maintain our chargeback rate or refund rates at acceptable levels, our processing vendor may increase our transaction fees or terminate its
relationship with us. Any increases in our credit and debit card fees could harm our results of operations, particularly if we elect not to raise our rates for our
products and services to offset the increase. The termination of our ability to process payments on any major credit or debit card would significantly impair our
ability to operate our business.

Issues related to the quality and safety of our products, raw materials, or packaging could cause a product recall or discontinuation or litigation, resulting in
harm to our reputation and negatively impacting our business, results of operations, and financial condition.

Medical devices involve an inherent risk of product liability claims and associated adverse publicity. Our products generally maintain a good reputation with
members, but issues related to quality and safety of products, raw materials, or packaging, could jeopardize our image and reputation. Negative publicity related
to these types of concerns, whether valid or not, might negatively impact demand for our products or cause production and delivery disruptions. We may need to
recall or discontinue products if they become unfit for use. In addition, we could potentially be subject to litigation or government action, which could result in
payment of fines or damages. Although we intend to continue to maintain product liability insurance, adequate insurance may not be available on acceptable
terms, if at all, and may not provide adequate coverage against potential liabilities. Also, other types of claims asserted against us may not be covered by
insurance. A successful claim brought against us in excess of available insurance, or another type of claim which is uninsured or that results in significant adverse
publicity against us, could harm our business, and results of operations, and financial condition. Any claim, regardless of its merit or eventual outcome, could
result in significant legal defense costs. These costs would have the effect of increasing our expenses and diverting management's attention away from the
operation of our business, and could harm our business. Cost associated with these potential actions could negatively affect our business, results of operations,
and financial condition.

Risks Related to Our Organization and Structure

After the completion of this offering, pursuant to the Voting Agreement, David Katzman, our Chairman and Chief Executive Officer, will control a majority
of the voting power of shares of our common stock eligible to vote in the election of our directors and on other matters submitted to a vote of our stockholders,
and his interests may conflict with ours or yours in the future.

Holders of our Class A common shares and our Class B common shares will vote together as a single class on all matters (including the election of directors)
submitted to a vote of stockholders, with each share of Class A common stock entitling the holder to one vote and each share of Class B common stock entitling
the holder to ten votes. In connection with the Reorganization Transactions and prior to the consummation of this offering, the Voting Group will enter into the
Voting Agreement, pursuant to which the Voting Group will give David Katzman, our Chairman and Chief Executive Officer, sole voting, but not dispositive,
power over the shares of our Class B common stock beneficially owned by the Voting Group. Accordingly, immediately following this offering, pursuant to the
Voting Agreement, David Katzman will control a majority of the voting power of shares of our common stock eligible to vote in the election of our directors and
on other matters submitted to a vote of our stockholders. So long as % of shares of Class B common stock remain outstanding, the holders of our Class B
common stock will be able to control of the outcome of matters submitted to a stockholder vote. Even when the Voting Group ceases to own shares of our
common stock representing a majority of the total voting power, for so long as the Voting Group continues to own a significant percentage of our common stock,
David Katzman, through his
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voting power, will still be able to significantly influence the composition of our board of directors and the approval of actions requiring stockholder approval.
Accordingly, for such period of time, David Katzman will have significant influence with respect to our management, business plans, and policies, including the
appointment and removal of our officers. In particular, until the earlier of (i) the ten-year anniversary of the consummation of this offering or (ii) the date on
which the shares of Class B common stock held by the Voting Group and their permitted transferees represent less than 15% of the Class B common stock held by
the Voting Group and their permitted transferees as of immediately following the consummation of this offering, David Katzman will be able to cause or prevent a
change of control of us or a change in the composition of our board of directors and could preclude any unsolicited acquisition of us. The concentration of voting
power could deprive you of an opportunity to receive a premium for your shares of Class A common stock as part of a sale of us and ultimately might affect the
market price of our Class A common stock. See "Certain Relationships and Related Party Transactions—Voting Agreement."

David Katzman and Camelot Venture Group ("Camelot"), with which he and certain other members of the Voting Group are affiliated, engage in a broad
spectrum of activities. While the SDC Financial LLC Agreement will restrict the Continuing LLC Members from engaging in certain competing business
activities, David Katzman and Camelot may engage in activities where their interests conflict with our interests or those of our stockholders.

We will be a holding company. Our sole material asset after completion of this offering will be our equity interest in SDC Financial, and as such, we will
depend on our subsidiaries for cash to fund all of our expenses, including taxes and payments under the Tax Receivable Agreement.

We are a holding company and will have no material assets other than our ownership of LLC Units. Our ability to pay cash dividends will depend on the
payment of distributions by our current and future subsidiaries, including SDC Financial, SmileDirectClub, LLC ("SDC LLC") and SDC Holding, LLC ("SDC
Holdings"), and such distributions may be restricted as a result of regulatory restrictions, state law regarding distributions by a limited liability company to its
members, or contractual agreements, including any future agreements governing their indebtedness.

SDC Financial will be treated as a flow-through entity for U.S. federal income tax purposes and, as such, generally will not be subject to U.S. federal income
tax. Instead, taxable income will be allocated to holders of LLC Units, including us. Accordingly, we will incur income taxes on our allocable share of any net
taxable income of SDC Financial and will also incur expenses related to our operations. Subject to having available cash and subject to limitations imposed by
applicable law and contractual restrictions (including pursuant to our debt instruments), the SDC Financial LLC Agreement requires SDC Financial to make
certain distributions to us and the Continuing LL.C Members, calculated using an assumed tax rate, to facilitate the payment of taxes with respect to the income of
SDC Financial that is allocated to us and them. We also will incur expenses related to our operations and intend to cause SDC Financial to make distributions or,
in the case of certain expenses, payments in an amount sufficient to allow us to pay our taxes and operating expenses and to fund our payment of amounts due
under the Tax Receivable Agreement. Because tax distributions are based on an assumed tax rate, SDC Financial may be required to make tax distributions that,
in the aggregate, exceed the amount of taxes that SDC Financial would have paid if it were itself taxed on its net income. SDC Financial's ability to make such
distributions may be subject to various limitations and restrictions. If we do not have sufficient funds to pay tax or other liabilities or to fund our operations (as a
result of SDC Financial's inability to make distributions due to various limitations and restrictions or as a result of the acceleration of our obligations under the
Tax Receivable Agreement), we may have to borrow funds, and our liquidity and financial condition could be materially and adversely affected. To the extent that
we are unable to make payments under the Tax Receivable Agreement for any reason, such payments will be deferred and will accrue interest. See
"Organizational Structure" and "Certain Relationships and Related Party Transactions—Tax Receivable Agreement."
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SDC Financial may make distributions of cash to us substantially in excess of the amounts we use to make distributions to our stockholders and pay our
expenses (including our taxes and payments under the Tax Receivable Agreement). To the extent we do not distribute such excess cash as dividends on our
Class A common stock, the Continuing LLC Members would benefit from any value attributable to such cash as a result of their ownership of Class A
common stock upon an exchange or redemption of their LLC Units.

Following this offering, we will receive a portion of any distributions made by SDC Financial. Any cash received from such distributions will first be used
by us to satisfy any tax liability and then to make any payments required under the Tax Receivable Agreement. Subject to having available cash and subject to
limitations imposed by applicable law and contractual restrictions (including pursuant to our debt instruments), the SDC Financial LLC Agreement requires SDC
Financial to make certain distributions to us and the Continuing LLC Members, pro rata, to facilitate the payment of taxes with respect to the income of SDC
Financial that is allocated to us and them. To the extent that the tax distributions we receive exceed the amounts we actually require to pay taxes, Tax Receivable
Agreement payments, and other expenses, we will not be required to distribute such excess cash. Our board of directors may, in its sole discretion, choose to use
such excess cash for any purpose, including (i) to make distributions to the holders of our Class A common stock, (ii) to acquire additional newly issued LL.C
Units, and/or (iii) to repurchase outstanding shares of our Class A common stock. Unless and until our board of directors chooses, in its sole discretion, to declare
a distribution, we will have no obligation to distribute such cash (or other available cash other than any declared dividend) to our stockholders.

No adjustments to the redemption or exchange ratio of LLC Units for shares of our Class A common stock will be made as a result of either (i) any cash
distribution by us or (ii) any cash that we retain and do not distribute to our stockholders. To the extent we do not distribute such cash as dividends on our Class A
common stock and instead, for example, hold such cash balances, buy additional LL.C Units or lend them to SDC Financial, this may result in shares of our
Class A common stock increasing in value relative to the LLC Units. The holders of LLC Units may benefit from any value attributable to such cash balances if
they acquire shares of Class A common stock in exchange for their LLC Units or if we acquire additional LLC Units (whether from SDC Financial or from
holders of LLC Units) at a price based on the market price of our Class A common stock at the time. See "Certain Relationships and Related Party Transactions
—SDC Financial LLC Agreement" and "Dividend Policy" for further information.

Pursuant to the Tax Receivable Agreement, we will be required to pay the Continuing LLC Members for certain tax benefits we may claim as a result of the
tax basis step-up we receive in connection with this offering, as well as subsequent exchanges of LLC Units for shares of Class A common stock or cash. In
certain circumstances, payments under the Tax Receivable Agreement may be accelerated and/or significantly exceed the actual tax benefits we realize.

Our purchase of LLC Units from the Pre-IPO Investors in connection with this offering and any future exchanges of LLC Units for our Class A common
stock or cash are expected to result in increases in our allocable tax basis in the assets of SDC Financial that otherwise would not have been available to us. These
increases in tax basis are expected to reduce the amount of cash tax that we would otherwise have to pay in the future due to increases in depreciation and
amortization deductions (for tax purposes). These increases in tax basis may also decrease gain (or increase loss) on future dispositions of certain assets of SDC
Financial to the extent the increased tax basis is allocated to those assets. The Internal Revenue Service ("IRS") may challenge all or part of these tax basis
increases, and a court could sustain such a challenge.

In connection with the consummation of this offering, we and SDC Financial will enter into the Tax Receivable Agreement, pursuant to which we will agree
to pay the Continuing LLC Members 85% of the cash savings, if any, in U.S. federal, state, and local income tax or franchise tax that we actually realize as a
result of (a) the increases in tax basis attributable to exchanges by Continuing LL.C Members and (b) tax benefits related to imputed interest deemed to be paid by
us as a result of the Tax Receivable Agreement.
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See "Certain Relationships and Related Party Transactions—Tax Receivable Agreement." While the actual increase in tax basis, as well as the actual amount and
timing of any payments under the Tax Receivable Agreement, will vary depending upon a number of factors, including the timing of exchanges, the price of
shares of our Class A common stock at the time of the exchange, the extent to which such exchanges are taxable, future tax rates, and the amount and timing of
our income, we expect that, as a result of the size of the increases in the tax basis of the tangible and intangible assets of SDC Financial attributable to our
interests in SDC Financial, during the expected term of the Tax Receivable Agreement, the payments that we may make to the Continuing LLC Members could
be substantial.

The payment obligation under the Tax Receivable Agreement is our obligation and not an obligation of SDC Financial. In addition, the Continuing LLC
Members will not reimburse us for any payments previously made under the Tax Receivable Agreement if such basis increases or other benefits are subsequently
disallowed, although excess payments made to any Continuing LLC Member may be netted against payments otherwise to be made, if any, to the relevant
Continuing LLC Member after our determination of such excess. However, a challenge to any tax benefits initially claimed by us may not arise for a number of
years following the initial time of such payment or, even if challenged early, such excess cash payment may be greater than the amount of future cash payments
that we might otherwise be required to make under the terms of the Tax Receivable Agreement and, as a result, there might not be future cash payments from
which to net against. The applicable U.S. federal income tax rules are complex and factual in nature, and there can be no assurance that the IRS or a court will not
disagree with our tax reporting positions. As a result, in certain circumstances we may make payments to the Continuing LLC Members under the Tax Receivable
Agreement in excess of our actual cash tax savings. Our ability to achieve benefits from any tax basis increase, and the payments to be made under the Tax
Receivable Agreement, will depend upon a number of factors, as discussed above, including the timing and amount of our future income.

In addition, the Tax Receivable Agreement provides that, upon a merger, asset sale or other form of business combination or certain other changes of control,
a material breach of our obligations under the Tax Receivable Agreement or if, at any time, we elect an early termination of the Tax Receivable Agreement, our
(or our successor's) obligations with respect to exchanged or acquired LL.C Units (whether exchanged or acquired before or after such change of control or early
termination) would be based on certain assumptions, including that we would have sufficient taxable income to fully utilize the deductions arising from the
increased tax deductions and tax basis and other benefits related to entering into the Tax Receivable Agreement, and, in the case of certain early termination
elections, that any LLC Units that have not been exchanged will be deemed exchanged for the market value of the Class A common stock at the time of
termination. Consequently, it is possible, in these circumstances, that the actual cash tax savings realized by us may be significantly less than the corresponding
Tax Receivable Agreement payments.

Anti-takeover provisions in our organizational documents and Delaware law might discourage or delay attempts to acquire us that you might consider
favorable.

Our amended and restated certificate of incorporation and amended and restated bylaws will contain provisions that may make the merger or acquisition of
us more difficult without the approval of our board of directors. Among other things, these provisions will:

. allow us to authorize the issuance of undesignated preferred stock in connection with a stockholder rights plan or otherwise, the terms of which
may be established and the shares of which may be issued without stockholder approval, and which may include super voting, special approval,

dividend, or other rights or preferences superior to the rights of the holders of common stock;
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. preclude stockholder action by written consent at any time when the Voting Group controls, in the aggregate, less than 30% of the voting power of
our stock entitled to vote generally in the election of directors, unless such action is unanimously recommended by the board,;

provide that our bylaws may be amended or repealed only by a majority vote of our board of directors or by the affirmative vote of the holders of
at least 662/3% of the votes which all our stockholders would be entitled to cast in any annual election of directors; and

. establish advance notice requirements for nominations for elections to our board or for proposing matters that can be acted upon by stockholders at
stockholder meetings.

Further, as a Delaware corporation, we are also subject to provisions of Delaware law, which may impair a takeover attempt that our stockholders may find
beneficial. These anti-takeover provisions and other provisions under Delaware law could discourage, delay, or prevent a transaction involving a change in
control of us, including actions that our stockholders may deem advantageous, or could negatively affect the market price of our Class A common stock. These
provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors of your choosing and to cause us to
take other corporate actions you desire. See "Description of Capital Stock—Business Combinations."

Our amended and restated certificate of incorporation will designate the Court of Chancery of the State of Delaware as the sole and exclusive forum for
certain types of actions and proceedings that may be initiated by our stockholders, which could limit our stockholders' ability to obtain a favorable judicial
forum for certain disputes with us or our directors, officers, or employees.

Our amended and restated certificate of incorporation will provide that, unless we consent to the selection of an alternative forum, the Court of Chancery of
the State of Delaware shall, to the fullest extent permitted by law, be the sole and exclusive forum for any (i) derivative action or proceeding brought on our
behalf, (ii) action asserting a claim of breach of a fiduciary duty owed by any of our directors or officers to us or our stockholders, creditors, or other constituents,
(iii) action asserting a claim against us or any our directors or officers arising pursuant to any provision of the Delaware General Corporation Law ("DGCL"), our
amended and restated certificate of incorporation, or our amended and restated bylaws, or (iv) action asserting a claim against us or any of our directors or
officers governed by the internal affairs doctrine, provided, however, that, in the event that the Court of Chancery of the State of Delaware lacks subject matter
jurisdiction over any such action or proceeding, the sole and exclusive forum for such action or proceeding shall, with limited exceptions, be another state or
federal court located within the State of Delaware. Any person or entity purchasing or otherwise acquiring any interest in our shares of capital stock shall be
deemed to have notice of and consented to the forum provisions in our amended and restated certificate of incorporation described above. This choice of forum
provision may limit a stockholder's ability to bring claim in a judicial forum that it finds favorable for disputes with us or our directors, officers, or employees,
which may discourage such lawsuits against us and our directors, officers, and employees. Alternatively, if a court were to find these provisions of our amended
and restated certificate of incorporation inapplicable to, or unenforceable in respect of, one or more of the specified types of actions or proceedings, we may incur
additional costs associated with resolving such matters in other jurisdictions, which could adversely affect our business and financial condition.

Provisions in our organizational documents regarding exculpation and indemnification of our directors and officers may result in substantial expenditures by
us and may discourage lawsuits against our directors and officers.

Our amended and restated certificate of incorporation and amended and restated bylaws will, to the maximum extent permissible under Delaware law,
eliminate the personal liability of our directors and officers to us and our stockholders for damages for breach of fiduciary duty. These provisions may discourage
us, or our stockholders through derivative litigation, from bringing a lawsuit against any of our current or former directors or officers for any breaches of their
fiduciary duties, even if such legal actions,
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if successful, might benefit us or our stockholders. In addition, our amended and restated certificate of incorporation and amended and restated bylaws will
provide that we will, to the fullest extent permitted by Delaware law, indemnify our directors and officers for costs or damages incurred by them in connection
with any threatened, pending, or completed action, suit, or proceeding brought against by reason of their positions as directors and officers. We also intend to
enter into indemnification agreements with each of our directors and executive officers. See "Certain Relationships and Related Party Transactions—
Indemnification Agreements." Although we expect to purchase directors' and officers' insurance, these indemnification obligations could result in our incurring
substantial expenditures to cover the cost of settlement or damage awards against our directors or officers.

Risks Related to Our Common Stock and this Offering

Upon the listing of our Class A common stock on the NASDAQ Global Select Market, we will be a "controlled company" within the meaning of the corporate
governance standards of NASDAQ. As a result, we will qualify for, and intend to rely on, exemptions from certain corporate governance standards. You will
not have the same protections afforded to stockholders of companies that are subject to such requirements.

After the completion of this offering, pursuant to the Voting Agreement, David Katzman, our Chairman and Chief Executive Officer, will control a majority
of the voting power of shares eligible to vote in the election of our directors. Because more than 50% of the voting power in the election of our directors will be
held by an individual, group, or another company, we will be a "controlled company" within the meaning of the corporate governance standards of NASDAQ. As
a controlled company, we may elect not to comply with certain corporate governance requirements, including the requirements that, within one year of the date of
the listing of our Class A common stock:

. a majority of our board of directors consists of "independent directors," as defined under the rules of such exchange;

our board of directors has a compensation committee that is composed entirely of independent directors with a written charter addressing the
committee's purpose and responsibilities; and

. our board of directors has a nominating and corporate governance committee that is composed entirely of independent directors with a written
charter addressing the committee's purpose and responsibilities.

Following this offering, we intend to utilize these exemptions. As a result, immediately following this offering we do not expect that the majority of our
directors will be independent or that, other than the audit committee, any committees of our board of directors will be composed entirely of independent directors.
Accordingly, you will not have the same protections afforded to stockholders of companies that are subject to all of the corporate governance requirements of
NASDAQ. See "Management—Controlled Company Exception."

We are an "emerging growth company,” and the reduced public company reporting requirements applicable to emerging growth companies may make our
Class A common stock less attractive to investors.

We qualify as an "emerging growth company,” as defined in the JOBS Act. For so long as we remain an emerging growth company, we are permitted and
plan to rely on exemptions from certain disclosure requirements that are applicable to public companies that are not emerging growth companies. These
provisions include, but are not limited to: being permitted to have only two years of audited financial statements and only two years of related selected financial
data and management's discussion and analysis of financial condition and results of operations disclosure; an exemption from compliance with the auditor
attestation requirement in the assessment of our internal control over financial reporting pursuant to Section 404 of the Sarbanes-Oxley Act; not being required to
comply with any requirement that may be adopted by the PCAOB regarding mandatory audit firm rotation or a supplement to the auditor's report
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providing additional information about the audit and the financial statements; reduced disclosure obligations regarding executive compensation arrangements in
our periodic reports, registration statements, and proxy statements; and exemptions from the requirements of holding a nonbinding advisory vote on executive
compensation and stockholder approval of any golden parachute payments not previously approved. In addition, the JOBS Act permits emerging growth
companies to take advantage of an extended transition period to comply with new or revised accounting standards applicable to public companies. We intend to
take advantage of the exemptions discussed above. As a result, the information we provide will be different than the information that is available with respect to
other public companies. In this prospectus, we have not included all of the executive compensation-related information that would be required if we were not an
emerging growth company. We cannot predict whether investors will find our Class A common stock less attractive if we rely on these exemptions. If some
investors find our Class A common stock less attractive as a result, there may be a less active trading market for our Class A common stock, and the market price
of our Class A common stock may be more volatile.

We will remain an emerging growth company until the earliest of (i) the end of the fiscal year following the fifth anniversary of the completion of this
offering, (ii) the first fiscal year after our annual gross revenues exceed $1.07 billion, (iii) the date on which we have, during the immediately preceding three-year
period, issued more than $1.00 billion in non-convertible debt securities, or (iv) the end of any fiscal year in which the market value of our common stock held by
non-affiliates exceeds $700 million as of the end of the second quarter of that fiscal year.

We will incur increased costs and become subject to additional regulations and requirements as a result of becoming a public company, which could lower
our profits or make it more difficult to run our business.

As a public company, we will incur significant legal, accounting, and other expenses that we have not incurred as a private company, including costs
associated with public company reporting requirements. We also have incurred and will continue to incur costs associated with the Sarbanes-Oxley Act, and
related rules implemented by the SEC and NASDAQ. The expenses generally incurred by public companies for reporting and corporate governance purposes
have been increasing. We expect these rules and regulations to increase our legal and financial compliance costs and to make some activities more time-
consuming and costly, although we are currently unable to estimate these costs with any degree of certainty. These laws and regulations also could make it more
difficult or costly for us to obtain certain types of insurance, including director and officer liability insurance, and we may be forced to accept reduced policy
limits and coverage or incur substantially higher costs to obtain the same or similar coverage. These laws and regulations could also make it more difficult for us
to attract and retain qualified persons to serve on our board of directors, on our board committees, or as our executive officers. Furthermore, if we are unable to
satisfy our obligations as a public company, we could be subject to delisting of our Class A common stock, fines, sanctions, other regulatory action, and
potentially civil litigation.

If we are unable to implement and maintain effective internal control over financial reporting in the future, investors may lose confidence in the accuracy
and completeness of our financial reports and the market price of our Class A common stock may decline.

As a public company, we will be required to maintain internal control over financial reporting and to report any material weaknesses in such internal
controls. In addition, beginning with our second annual report on Form 10-K, we will be required to furnish a report by management on the effectiveness of our
internal control over financial reporting, pursuant to Section 404 of the Sarbanes-Oxley Act. The process of designing, implementing, and testing the internal
control over financial reporting required to comply with this obligation is time consuming, costly, and complicated. If we identify material weaknesses in our
internal control over financial reporting, if we are unable to comply with the requirements of Section 404 of the Sarbanes-Oxley Act in a timely manner, or if we
are unable to assert that our internal control over financial reporting is effective, investors may lose confidence in the accuracy and completeness of our
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financial reports and the market price of our Class A common stock could decline, and we could also become subject to investigations by the stock exchange on
which our Class A common stock is listed, the SEC, or other regulatory authorities, which could require additional financial and management resources.

There may not be an active trading market for our Class A common stock, which may cause shares of our Class A common stock to trade at a discount from
the initial public offering price and make it difficult to sell the shares of Class A common stock you purchase.

Prior to this offering, there has been no public market for our Class A common stock. It is possible that after this offering, an active trading market will not
develop or, if developed, that any market will not be sustained, which would make it difficult for you to sell your shares of Class A common stock at an attractive
price or at all. The initial public offering price per share of Class A common stock was determined by agreement among us and the representative of the
underwriters, and may not be indicative of the price at which shares of our Class A common stock will trade in the public market, if any, after this offering.

The market price of shares of our Class A common stock may be volatile, which could cause the value of your investment to decline.

Even if an active trading market develops, the market price of our Class A common stock may be highly volatile and could be subject to wide fluctuations.
Securities markets worldwide experience significant price and volume fluctuations. This market volatility, as well as general economic, market, or political
conditions, could reduce the market price of shares of our Class A common stock regardless of our operating performance. In addition, our operating results could
be below the expectations of public market analysts and investors due to a number of potential factors, including variations in our quarterly operating results or
dividends, if any, to stockholders, additions or departures of key management personnel, failure to meet analysts' earnings estimates, publication of research
reports about our industry, litigation and government investigations, changes or proposed changes in laws or regulations or differing interpretations or
enforcement thereof affecting our business, adverse market reaction to any indebtedness we may incur or securities we may issue in the future, changes in market
valuations of similar companies or speculation in the press or investment community, announcements by our competitors of significant contracts, acquisitions,
dispositions, strategic partnerships, joint ventures, or capital commitments, adverse publicity about the industries we participate in, or individual scandals, and, in
response, the market price of our Class A common stock could decrease significantly. You may be unable to resell your shares of Class A common stock at or
above the initial public offering price.

In the past few years, stock markets have experienced extreme price and volume fluctuations. In the past, following periods of volatility in the overall market
and the market price of a company's securities, securities class action litigation has often been instituted against these companies. Such litigation, if instituted
against us, could result in substantial costs and a diversion of our management's attention and resources.

We have no current plans to pay cash dividends on our Class A common stock; as a result, you may not receive any return on investment unless you sell your
Class A common stock for a price greater than that which you paid for it.

We have no current plans to pay dividends on our Class A common stock. Any future determination to pay dividends will be made at the discretion of our
board of directors, subject to applicable laws, and will depend on a number of factors, including our financial condition, results of operations, capital
requirements, contractual, legal, tax and regulatory restrictions, general business conditions, and other factors that our board of directors may deem relevant. In
addition, our ability to pay cash dividends may be restricted by the terms of any of our future debt financing arrangements, which may contain terms restricting or
limiting the amount of dividends that may be declared or paid on our common stock. As a
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result, you may not receive any return on an investment in our Class A common stock unless you sell your Class A common stock for a price greater than that
which you paid for it.

If our operating and financial performance in any given period does not meet the guidance that we provide to the public, the market price of our Class A
common stock may decline.

We may, but are not obligated to, provide public guidance on our expected operating and financial results for future periods. Any such guidance will be
comprised of forward-looking statements subject to the risks and uncertainties described in this prospectus and in our other public filings and public statements.
Our actual results may not always be in line with or exceed any guidance we have provided, especially in times of economic uncertainty. If, in the future, our
operating or financial results for a particular period do not meet any guidance we provide or the expectations of investment analysts, or if we reduce our guidance
for future periods, the market price of our Class A common stock may decline. Even if we do issue public guidance, there can be no assurance that we will
continue to do so in the future.

If securities or industry analysts do not publish research or reports about our business, or publish negative reports, the market price of our Class A common
stock could decline.

The trading market for our Class A common stock will be influenced by the research and reports that industry or securities analysts publish about us or our
business. If one of more of these analysts ceases coverage of us or fails to publish reports on us regularly, we could lose visibility in the financial markets, which
in turn could cause the market price or trading volume of our Class A common stock to decline. Moreover, if one or more of the analysts who cover us
downgrades our Class A common stock, or if our reporting results do not meet their expectations, the market price of our Class A common stock could decline.

The dual-class structure of our common stock may adversely affect the trading market for our Class A Shares.

S&P Dow Jones' criteria for inclusion of shares of public companies on certain indices, including the S&P 500, excludes companies with multiple classes of
shares from being added to such indices. In addition, several shareholder advisory firms have announced their opposition to the use of multiple class structures.
As a result, the dual class structure of our common stock may prevent the inclusion of our Class A common stock in such indices and may cause shareholder
advisory firms to publish negative commentary about our corporate governance practices or otherwise seek to cause us to change our capital structure. Any
exclusion from such indices could result in a less active trading market for our Class A common stock. Any actions or publications by shareholder advisory firms
critical of our corporate governance practices or capital structure could also adversely affect the value of our Class A common stock.

We will have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management currently intends to use the net proceeds from this offering in the manner described in "Use of Proceeds" and will have broad discretion in
the application of a significant part of the net proceeds from this offering. The failure by our management to apply these funds effectively could result in financial
losses that could harm our business, cause the market price of our Class A common stock to decline, and delay the development of our operations. Pending their
use, we may invest the net proceeds from this offering in a manner that does not produce income or that loses value.

Investors in this offering will experience immediate and substantial dilution.
The initial public offering price of our Class A common stock is substantially higher than the pro forma net tangible book value per share of our Class A
common stock. Therefore, if you purchase shares of our Class A common stock in this offering, you will pay a price per share that substantially exceeds our pro

forma net tangible book value per share after this offering. Based on the initial public offering price of
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$ per share, the midpoint of the price range set forth on the cover page of this prospectus, you will experience immediate dilution of $ per share,
representing the difference between our pro forma net tangible book value per share after giving effect to this offering and the initial public offering price. In
addition, purchasers of Class A common stock in this offering will have contributed % of the aggregate price paid by all purchasers of our Class A
common stock but will own only approximately % of our Class A common stock outstanding after this offering. See "Dilution" for more detail, including
the calculation of the pro forma net tangible book value per share of our Class A common stock.

You may be diluted by the future issuance of common stock, preferred stock, or securities convertible or exchangeable into common or preferred stock, in
connection with our incentive plans, acquisitions, capital raises, or otherwise.

After this offering we will have approximately shares of Class A common stock authorized but unissued, including approximately shares of
Class A common stock reserved for issuance upon exchange of LLC Units and shares of Class B common stock that will be held by the Continuing LLC
Members (or shares of Class A common stock if the underwriters' option to purchase additional shares of Class A common stock is exercised in full). Our
amended and restated certificate of incorporation to become effective prior to the consummation of this offering authorizes us to issue these shares of common
stock and options, rights, warrants, and appreciation rights relating to common stock for the consideration and on the terms and conditions established by our
board of directors in its sole discretion, whether in connection with acquisitions or otherwise.

In the future, we expect to obtain financing or to further increase our capital resources by issuing additional shares of our capital stock or offering debt or
other equity securities, including senior or subordinated notes, debt securities convertible into equity, or shares of preferred stock. Issuing additional shares of our
capital stock, other equity securities, or securities convertible into equity may dilute the economic and voting rights of our existing stockholders, reduce the
market price of our Class A common stock, or both. Debt securities convertible into equity could be subject to adjustments in the conversion ratio pursuant to
which certain events may increase the number of equity securities issuable upon conversion. Preferred stock, if issued, could have a preference with respect to
liquidating distributions or a preference with respect to dividend payments that could limit our ability to pay dividends to the holders of our Class A common
stock. Our decision to issue securities in any future offering will depend on market conditions and other factors beyond our control, which may adversely affect
the amount, timing, or nature of our future offerings. As a result, holders of our Class A common stock bear the risk that our future offerings may reduce the
market price of our Class A common stock and dilute their percentage ownership. See "Description of Capital Stock."

Additionally, we have reserved an aggregate of shares of Class A common stock for issuance under our Omnibus Plan. Any Class A common stock
that we issue, including under our Omnibus Plan or other equity incentive plans that we may adopt in the future, would dilute the percentage ownership held by
the investors who purchase Class A common stock in this offering. We intend to file one or more registration statements on Form S-8 under the Securities Act to
register shares of our Class A common stock or securities convertible into or exchangeable for shares of our Class A common stock issued pursuant to our
Omnibus Plan. Any such registration statement on Form S-8 will automatically become effective upon filing. Accordingly, shares of Class A common stock
registered under such registration statements will be available for sale in the open market. See "Executive and Director Compensation—Anticipated Equity
Compensation Additions to Our Compensation Program Following the Offering—2019 Omnibus Incentive Plan."

If we or the Pre-IPO Investors sell additional shares of our Class A common stock after this offering, the market price of our Class A common stock could
decline.

The sale of substantial amounts of our Class A common stock in the public market, or the perception that such sales could occur, could harm the prevailing
market price of our Class A common stock. These
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sales, or the possibility that these sales may occur, also might make it more difficult for us to sell equity securities in the future at a time and at a price that we
deem appropriate. Upon completion of this offering we will have a total of shares of our Class A common stock outstanding (or shares if the
underwriters exercise in full their option to purchase additional shares of Class A common stock) and an additional shares of our Class A common stock
issuable upon exchange of LLC Units (and corresponding shares of Class B common stock) held by the Continuing LLC Members. Of the outstanding shares of
Class A common stock, the shares sold in this offering (or shares if the underwriters exercise in full their option to purchase additional shares of
Class A common stock) will be freely tradable without restriction or further registration under the Securities Act, except that any shares held by our affiliates, as
that term is defined under Rule 144 of the Securities Act, may be sold only in compliance with the limitations described in "Shares Eligible for Future Sale."

The remaining outstanding shares of Class A common stock held by or issuable to our Pre-IPO Investors and management after this offering will be
subject to certain restrictions on resale. We, our officers, our directors, and certain Pre-IPO Investors that collectively will own shares of Class A common
stock (including shares issuable on exchange of LLC Units) following this offering (or shares of Class A common stock if the underwriters exercise in full
their option to purchase additional shares of Class A common stock), will sign lock-up agreements with the underwriters that will, subject to certain customary
exceptions, restrict the sale of the shares of our C