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Item 1.02.  Termination of a Material Definitive Agreement.
 

As previously disclosed, on May 12, 2020, SmileDirectClub, Inc. (the “Company”) and the Company’s wholly-owned special purpose subsidiary, SDC
U.S. SmilePay SPV (“SPV”), entered into a Loan Agreement among SPV, as borrower, SmileDirectClub, LLC, as the seller and servicer, certain lenders,
and HPS Investment Partners, LLC, as administrative agent and collateral agent, providing a five-year secured term loan facility to SPV in an initial
aggregate maximum principal amount of $400.0 million, with the ability to request incremental term loans of up to an additional aggregate principal
amount of $100.0 million with the consent of the lenders participating in such increase (the “HPS Credit Facility”).

On March 29, 2021, the parties under the HPS Credit Facility entered into a Payoff and Termination Agreement (the “Payoff Agreement”). Pursuant to
the Payoff Agreement, SPV voluntarily repaid in full all amounts drawn under the HPS Credit Facility and terminated all commitments to lenders
thereunder as of March 29, 2021. The principal amount outstanding on the loan was approximately $411.2 million, with accrued interest and fees of $2.0
million, and a make-whole amount of approximately $23.0 million.
 
Item 7.01. Regulation FD Disclosure.
 

As a result of the Payoff Agreement, the Company expects to recognize a loss on extinguishment of debt of approximately $50.0 to $60.0 million in its
first quarter 2021 financial results. This loss includes the make-whole amount paid in connection with the termination of the agreement, as well as the
remaining unamortized costs and unaccreted value of warrants issued in connection with the HPS Credit Facility. This loss will have no impact on the
Company’s reported non-GAAP adjusted EBITDA for the first quarter 2021 results.
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