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Item 1.01. Entry into a Material Definitive Agreement.
 
As previously reported on February 10, 2021, SmileDirectClub, Inc. (the “Company”) issued $650,000,000 principal amount of the Company’s 0.00%
Convertible Senior Notes due 2026 (the “Notes”). The Company also granted the initial purchasers of the Notes an option to purchase, for settlement within
a 13-day period beginning on, and including, the date on which the Notes were first issued, up to an additional $97,500,000 aggregate principal amount of
the Notes (“Option Notes”). As previously reported on February 10, 2021, the initial purchasers of the Notes exercised their option to purchase
$70,000,000 aggregate principal amount of the Option Notes (the “First Greenshoe Exercise”). The sale of the Option Notes from the First Greenshoe
Exercise closed on February 12, 2021. On February 11, 2021, the initial purchasers of the Notes exercised the remaining portion of their option to purchase
$27,500,000 aggregate principal amount of the Option Notes (the “Second Greenshoe Exercise” and, the Option Notes issued in connection with the
Second Greenshoe Exercise, the “Second Greenshoe Option Notes”). The sale of the Second Greenshoe Option Notes closed on February 16, 2021.
 
On February 11, 2021, in connection with the Second Greenshoe Exercise, the Company entered into privately negotiated capped call transactions (the
“Second Additional Capped Call Transactions”, and together with the previously reported capped call transactions entered into in connection with the
pricing of the Notes and the First Greenshoe Exercise, the “Capped Call Transactions”) with certain of the initial purchasers of the Notes and/or their
respective affiliates and/or other financial institutions (the “Option Counterparties”). The Capped Call Transactions cover, subject to anti-dilution
adjustments substantially similar to those applicable to the Notes, the number of shares of Class A common stock initially underlying the Notes. The
Capped Call Transactions are expected generally to reduce potential dilution to the Class A common stock upon any conversion of the Notes and/or offset
any potential cash payments the Company is required to make in excess of the principal amount of such converted Notes, as the case may be, with such
reduction and/or offset subject to a cap. The cap price of the Capped Call Transactions will initially be approximately $25.80 per share of Class A common
stock, which represents a premium of 100.0% over the last reported sale price of the Class A common stock of $12.90 per share on February 4, 2021, and is
subject to certain customary adjustments under the terms of the Capped Call Transactions.
 
The Capped Call Transactions are separate transactions entered into by the Company with each Option Counterparty, and are not part of the terms of the
Notes and will not affect any noteholder’s rights under the Notes. Noteholders will not have any rights with respect to the Capped Call Transactions.
 
The Option Counterparties and their respective affiliates are financial institutions engaged in various activities, which may include sales and trading,
commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market making, brokerage and
other financial and non-financial activities and services. Certain of the Option Counterparties and their respective affiliates have provided certain
commercial banking, financial advisory, investment banking and other services for the Company and its affiliates in the ordinary course of their business in
the past and may do so in the future, for which they have received and may continue to receive customary fees and commissions. Certain of the Option
Counterparties or their respective affiliates are initial purchasers of the Notes.
 
The foregoing description of the Capped Call Transactions is not complete and is qualified in its entirety by reference to the full text of the Form of Capped
Call Confirmation, which was filed in the Company’s Current Report on Form 8-K, filed on February 10, 2021, and is incorporated into this Item 1.01 by
reference.
 

 



 

 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The disclosure set forth in Item 1.01 above is incorporated by reference into this Item 2.03.
 
Item 3.02. Unregistered Sale of Equity Securities.
 
The disclosure set forth in Item 1.01 above and the information set forth under “Indenture and Notes” in Item 1.01 included in the Company’s Current
Report on Form 8-K, filed on February 10, 2021, are incorporated by reference into this Item 3.02. The Second Greenshoe Option Notes were issued to the
initial purchasers of the Second Greenshoe Option Notes in reliance upon Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”)
in transactions not involving any public offering. The Second Greenshoe Option Notes were resold by the initial purchasers of the Second Greenshoe
Option Notes to persons whom the initial purchasers of the Second Greenshoe Option Notes reasonably believe are “qualified institutional buyers,” as
defined in, and in accordance with, Rule 144A under the Securities Act. Any shares of the Company’s Class A common stock that may be issued upon
conversion of the Second Greenshoe Option Notes will be issued in reliance upon Section 3(a)(9) of the Securities Act as involving an exchange by the
Company exclusively with its security holders.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

 SMILEDIRECTCLUB, INC.
  
   
   
Date:  February 16, 2021 By:  /s/ Kyle Wailes
  Kyle Wailes
  Chief Financial Officer

 

 
 


