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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

Xl QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 200
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission file number: 0-32259

Align Technology, Inc.

(Exact name of registrant as specified in its @rart

Delaware 94-326729&
(State or other jurisdiction ¢ (.LR.S. Employe
incorporation or organizatiol Identification Number

881 Martin Avenue
Santa Clara, California 95050
(Address of principal executive offices)

(408) 470-1000
(Registrant’s telephone number, including area rode

Indicate by check mark whether the registrant @b filed all reports required to be filed by SeetiB or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the pastigs. Yes No O

Indicate by check mark whether the registrant liéssnstted electronically and posted on its corpo¥ab site, if any, every Interactive
Data File required to be submitted and posted pumsto Rule 405 of Regulation S-T (8232.405 of tiapter) during the preceding 12 months
(or for such shorter period that the registrant veagiired to submit and post such files). YE® No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting

company. See definitions of “large accelerated,filaccelerated filer,” and “smaller reporting cpany” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filex] Accelerated filerOd

Non-accelerated file Smaller reporting compand
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxgfe Act). Yesdd No

The number of shares outstanding of the regissa@@®mmon Stock, $0.0001 par value, as of Octobg2@D9 was 74,461,321.
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PART |—FINANCIAL INFORMATION

ITEM 1 FINANCIAL STATEMENTS
ALIGN TECHNOLOGY, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

(unaudited)
Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
Net revenue $ 79,26¢ $ 75,17 $ 225,71 $ 229,85:
Cost of revenue 20,26¢ 18,76¢ 56,03 58,61’
Gross profi 59,00 56,40: 169,68¢ 171,23:
Operating expense
Sales and marketir 27,681 28,21 84,64¢ 88,731
General and administrati\ 16,22¢ 14,39¢ 46,23: 45,90¢
Research and developmt 5,611 5,91¢ 16,47 20,21
Restructuring: — 2,18¢ 1,31¢ 2,18¢
Litigation settlemen 69,67 — 69,67 —
Total operating expens: 119,19! 50,71¢ 218,34: 157,04!
Profit (loss) from operatior (60,199 5,691 (48,657 14,18¢
Interest and other income (expense), (271) 264 434 1,67
Net profit (loss) before provision for income ta: (60,46%) 5,95t (48,227 15,86:
Provision for (benefit from) income tax (10,527 79¢ (5,462) 1,371
Net profit (loss) $ (49,94) $ 5151 $ (42,76) $ 14,49:
Net profit (loss) per shar
Basic $ (0.72) $ 0.0¢ $ (0.6 $ 0.21
Diluted $ (072 $ 0.0¢ $ (069 $ 0.21
Shares used in computing net profit (loss) perest
Basic 69,52¢ 67,361 67,27¢ 68,33(
Diluted 69,52¢ 68,70/ 67,27¢ 69,90¢

The accompanying notes are an integral part ofehasaudited condensed consolidated financial stetesn
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ALIGN TECHNOLOGY, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except per share data)
(unaudited)

ASSETS
Current assett
Cash and cash equivalel $
Marketable securities, sh-term
Accounts receivable, net of allowance for doubtittounts of $1,446 and $612, respecti
Inventories, ne
Prepaid expenses and other current a:

Total current asse

Property and equipment, r
Goodwill

Intangible assets, n
Deferred tax asst

Other asset

Total asset $

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $
Accrued liabilities
Deferred revenue

Total current liabilities
Other lon¢term liabilities

Total liabilities

Commitments and contingencies (Notes 5 ar
Stockholder equity:
Preferred stock, $0.0001 par value (5,000 shart®ered; none issue:
Common stock, $0.0001 par value (200,000 sharémeaned; 74,329 and 65,633 shares issued and
outstanding, respectively
Additional paic-in capital
Accumulated other comprehensive income,
Accumulated defici

Total stockholder equity

Total liabilities and stockholde’ equity $

September 30 December 31
2009 2008
135,96: $ 87,10(
18,97¢ 23,06¢
55,03¢ 52,36:
1,89: 1,96¢
25,67 13,41«
237,53t 177,90°
24,42¢ 26,97¢
47¢ 47¢
5,68¢ 7,78¢
61,04¢ 61,69¢
1,60z 4,497
330,78 $ 279,34:
7,49¢ $ 5,58(
37,48¢ 38,28:
27,92( 16,71(
72,90: 60,572
202 22€
73,10 60,80!
7 7
521,13: 439,49:
531 26¢
(263,99)) (221,230
257,68( 218,54(
330,78: $ 279,34:

The accompanying notes are an integral part oféhasaudited condensed consolidated financial statgsn
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ALIGN TECHNOLOGY, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

(unaudited)
Nine Months Ended
September 30
2009 2008
Cash Flows from Operating Activities:
Net profit (loss) $ (42,76) $ 14,49
Adjustments to reconcile net profit (loss) to naste provided by operating activitie
Deferred taxe 74C —
Depreciation and amortizatic 7,582 7,36¢
Amortization of intangible: 2,10¢ 2,127
Stocl-based compensatic 12,01 13,17¢
Litigation settlement costs and amortization ofpaiie royalties 58,43( —
Provision from doubtful accoun 95¢ —
Loss on retirement and disposal of fixed as 2C 20¢€
Excess tax benefit from shi-based payment arrangeme — (18¢)
Non-cash restructuring charg — 411
Changes in assets and liabiliti
Accounts receivabl (3,16%) (4,099
Inventories 74 (109)
Prepaid expenses and other current a: (7,03¢6) 1,491
Accounts payabl 81¢ (733
Accrued and other lor-term liabilities (912) (6,269)
Deferred revenue 11,05! 3,11¢
Net cash provided by operating activit 39,90¢ 30,99
Cash Flows from Investing Activities:
Purchase of property and equipm (4,089 (12,36))
Proceeds from sale of equipmu — 18¢
Purchases of marketable securi (33,940 (65,099
Maturities of marketable securiti 40,91( 66,46
Other asset 35 272
Net cash provided by (used in) investing activi 2,921 (10,53))
Cash Flows from Financing Activities:
Proceeds from issuance of common si 6,37¢ 10,22:
Payments on sheterm obligations (13€) (277)
Repurchased shares of common st — (39,43))
Excess tax benefit from shi-based payment arrangeme — 18¢
Employee’ taxes paid upon the vesting of restricted stockst (264) (347)
Net cash provided by (used in) financing activi 5,97¢ (29,640
Effect of foreign exchange rate changes on caslcasi equivalent 58 (209
Net increase (decrease) in cash and cash equis 48,86 (9,389
Cash and cash equivalents at beginning of pe 87,10( 89,14(
Cash and cash equivalents at end of pe $ 135,96: § 79,75¢

The accompanying notes are an integral part oféhasaudited condensed consolidated financial statgsn
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ALIGN TECHNOLOGY, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

Note 1. Summary of Significant Accounting Poligs
Basis of presentation

The accompanying unaudited Condensed Consolidateth¢ial Statements have been prepared by Alighf@ogy, Inc. (the
“Company” or “Align”) in accordance with the rulesd regulations of the Securities and Exchange Gesiom (“SEC”) and contain all
adjustments, including normal recurring adjustmemégessary to present fairly Align’s financial pios as of September 30, 2009, its results
of operations for the three and nine months endgxde®hber 30, 2009 and 2008, and its cash flowghéonine months ended September 30,
2009 and 2008. The Condensed Consolidated Baldmet &s of December 31, 2008 was derived from gwedber 31, 2008 audited
financial statements. Certain prior period amotnatge been reclassified to conform with the curpentod presentation. These reclassificat
had no impact on previously reported net earnimggancial position.

The results of operations for the three and ninathmoended September 30, 2009 are not necessatibative of the results that may be
expected for the year ending December 31, 2009yother future period, and the Company makes pesentations related thereto. The
information included in this Quarterly Report onrfol0-Q should be read in conjunction with “Manageat's Discussion and Analysis of
Financial Condition and Results of Operations,” &Rtitative and Qualitative Disclosures About MarRétk” and the Consolidated Financial
Statements and notes thereto included in Item#&and 8, respectively, of the Company’s Annual Répa Form 10-K for the year ended
December 31, 2008.

In connection with the preparation of the condens®tsolidated financial statements, the Companjuated events subsequent to the
balance sheet date of September 30, 2009 throegtntmcial statement issuance date of Novemb20@9.

The preparation of financial statements in accardamith accounting principles generally acceptethUnited States of America
requires management to make estimates and assmsifiit affect the amounts reported in Align’s Gamskd Consolidated Financial
Statements and accompanying notes. Actual resliigl differ materially from those estimates.

Recent Accounting Pronouncements

In September 2006, the Financial Accounting Stashel&oard (“FASB”) issued Financial Accounting StardiNo. 157 (“FAS 157”)
or Accounting Standard Codification (“ASC”) 820 whiprovides guidance for using fair value to measissets and liabilities. It also
responds to investors’ requests for expanded irdtion about the extent to which companies measgetsand liabilities at fair value, the
information used to measure fair value, and thec¢®f fair value measurements on earnings. FAS(ASC 820) applies whenever other
standards require (or permit) assets or liabilittebe measured at fair value, and does not exghendse of fair value in any new circumstan
FAS 157 (ASC 820), as originally issued, was effector fiscal years beginning after November 1802, except that under FASB Staff
Position, or, “Effective Date of FASB Statement 18FSP 157-2) or ASC 820 companies are alloweddtay the effective date of FAS 157
(ASC 820) for non-financial assets and non-finan@ailities that are not recognized or disclosgdair value on a recurring basis until fiscal
years beginning after November 15, 2008. In Oct@068, FASB Staff Position 1-3 “Determining the Fair Value of a Financial Asgéhen
the Market for that Asset is not Active,” (FASP 150r ASC 820), was issued and effective upon isseigincluding prior periods for which
financial statements have not been issued FSP (83€3820), clarified the application of FAS 157 8820) in a market that is not active.
Effective January 1, 2008, the Company adoptegtbeisions of FAS 157(ASC 820) for all financiakass and liabilities. Effective Januan
2009, the Company adopted FSP 157-2 (ASC 820) aneB(ASC 820). The adoption of these Topics didhante a material impact on the
Company’s consolidated financial statements.

In April 2009, the FASB issued FSP No. 157-4 “F&F-#"or ASC 820 “ Determining Fair Value When thel¥me and Level of
Activity for the Asset or Liability Have Significaly Decreased and Identifying Transactions That Mo¢ Orderly”, which provides guidance
on determining fair value when there is no activarket or where the price inputs being used reptatistiessed sales. FSP 15TASC 820) is
effective for interim and annual periods endingaftune 15, 2009 and was adopted by the Compahyg isecond quarter of 2009. The
adoption did not have a material impact on the Camyjs consolidated financial statements.
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In April 2009, the FASB issued FSP No. 115-2 “FIB-2” or ASC 320, “ Recognition and Presentatio®ttier-Than-Temporary
Impairments” , which is effective for the Compary the quarterly period beginning April 1, 2009 A-815-2 (ASC 320) amends existing
guidance for determining whether an other than taamy impairment of debt securities has occurradoAg other changes, the FASB repls
the existing requirement that an entity’s managedrassert it has both the intent and ability to havidmpaired security until recovery with a
requirement that management assert (a) it doelsavat the intent to sell the security, and (b) ihre likely than not it will not have to sell the
security before recovery of its cost basis. Thepéida of this pronouncement did not have a matefigct on the Company’s consolidated
financial statements.

In April 2009, the FASB issued FSP 107-1 and ABPL28 ASC 825 “ Interim Disclosures about Fair Value of Financial
Instruments.” This pronouncement require disclosatgout fair value of financial instruments foreiritn reporting periods of publicly traded
companies as well as in annual financial statememdsalso requires those disclosures in summafigadcial information at interim reporting
periods. FSP 107-1 and ABP 28 (ASC 825) are effedtir interim and annual reporting periods endiftgr June 15, 2009. The Company
adopted this pronouncement and provided the redjdlisclosures in Note 2.

In April 2009, the FASB issued FSP 141(R)-1 or ASI5, “ Accounting for Assets Acquired and Liabdii Assumed in a Business
Combination That Arise from Contingencies .” FSR(E)-1 (ASC 805) requires that assets acquirediabities assumed in a business
combination that arise from contingencies be retzaghat fair value if fair value can be reasonastimated. If fair value of such an asset or
liability cannot be reasonably estimated, the assgability would generally be recognized in acdance with FASB Statement No. 5 or ASC
450, “ Accounting for Contingencies”, and FASB InterpritatNo. 14, Reasonable Estimation of the Amount of a Loss.isTh
pronouncement is effective for assets or liabgieising from contingencies in business combimnatfor which the acquisition date is on or
after the beginning of the first annual reportirgipd beginning on or after December 15, 2008. ddwption of FSP 141(R)-1 (ASC 805) did
not have a material effect on the Company’s codatdid financial statements.

In May 2009, the FASB issued FAS 165, “SubsequeehE” (FAS 165") or ASC 855. FAS 165 (ASC 855)atdishes general
standards of accounting for and disclosure of evtet occur after the balance sheet date butdéfancial statements are issued or are
available to be issued. FAS 165 (ASC 855), whidfudes a new required disclosure of the date thraulgich an entity has evaluated
subsequent events, is effective for interim or ahperiods ending after June 15, 2009. The Compasyadopted this standard as of June 30,
2009; however, the adoption of FAS 165 (ASC 85%) ha impact to the Company’s consolidated finanstatements.

In June 2009, the FASB issued FAS No. 166, “Accmgntor Transfers of Financial Assets—an amendnoéRASB 140" (“FAS
166"). FAS 166 eliminates the concept of a quatifyspecial-purpose entity, creates more stringemditions for reporting a transfer of a
portion of a financial asset as a sale, clarifiggosale-accounting criteria, and changes thelimteasurement of a transferor’s interest in
transferred financial assets. FAS 166 will be dffecfor transfers of financial assets in annuabréing periods beginning after November 15,
2009 and in interim periods within those first aahrieporting periods with earlier adoption prolekit The Company is currently assessing the
potential impact, if any, on the adoption of FAS 16 its consolidated financial statements.

In June 2009, the FASB issued FAS No. 167, “Amenumt FASB Interpretation No. 46(R)” (“FAS 167HAS 167 amends FIN 46
(R), “Consolidation of Variable Interest Entitiggy{ised December 2003)—an interpretation of ARB BIT. (“FIN 46(R)”) to require an
enterprise to perform an analysis to determine drehe enterprise’s variable interest or intergats it a controlling financial interest in a
variable interest entity. This analysis identifiee primary beneficiary of a variable interest gndéis one with the power to direct the activities
of a variable interest entity that most signifidgminpact the entity’s economic performance anddhkgation to absorb losses of the entity that
could potentially be significant to the variablégrest. FAS 167 will be effective as of the begmnof the annual reporting period commencing
after November 15, 2009. The Company is assessepdtential impact, if any, of the adoption of FA& on its consolidated financial
statements.

In June 2009, the FASB issued FAS No. 168 “FAS 168ASC 105, “The FASB Accounting Standards Codificn and the
Hierarchy of Generally Accepted Accounting Prineigla replacement of FASB No. 162”. FAS 168 (AS6) Establishes the FASB
Accounting Standards Codification (“Codificationds the single source of authoritative accountirdyraporting standards in the United Stz
for all non-government entities, with the exceptadfrthe Securities and Exchange Commission arstaf§. It does not include any new
guidance or interpretations of US GAAP, but merdigninates the existing hierarchy and codifiesiheviously issued standards and
pronouncements into specific topic areas. The Gmadibn was adopted on July 1, 2009 for the Comjmognsolidated financial statements
the period ended
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September 30, 2009.

In September 2009, FASB amended the ASC as sumedarizAccounting Standards Update (“ASU”) 2009-Fevenue
Recognition (ASC 605): Multiple-Deliverable Revendieangements.” Guidance in ASC 605-25 on revenuengements with multiple
deliverables has been amended to require an ¢éntitjyocate revenue to deliverables in an arrangemging its best estimate of selling price
the vendor does not have vendor-specific objeaixidence or third-party evidence of selling pricasd to eliminate the use of the residual
method and require the entity to allocate reversiegithe relative selling price method. The newdgatce also requires expanded quantitative
and qualitative disclosures about revenue fromnageements with multiple deliverables. The updatefiisctive for fiscal years beginning on or
after June 15, 2010, with early adoption permitéedioption may either be on a prospective basisiéw revenue arrangements entered into
after adoption of the update, or by retrospectygliaation. The Company is assessing the poteintiphct of the update on its consolidated
financial statements and is planning to adopt tiskate effective January 1, 2011.

Other recent accounting pronouncements issuedeblf ASB (including its Emerging Issues Task Fortteg,American Institute of
Certified Public Accountants and the SEC did noarer not believed by management to have a materct on the Company’s present or
future consolidated financial statements.

Note 2. Marketable Securities and Fair Value Mesurements

The Company’s short-term marketable securitied &ptember 30, 2009 and December 31, 2008 amla®$ (in thousands):

Gross
Amortized Unrealized
September 30, 2009 Costs Gains Fair Value

U.S. government notes and bot $ 17,977 $ 6 9 17,977

Corporate bond 1,00(C 2 1,00z

Total $ 18,97, $ 8 § 18,97¢

Gross Gross
Amortized Unrealized Unrealized
December 31, 2008 Costs Gains Losses Fair Value

U.S. government notes and bol $ 9,971 $ 25 $ — 8 9,99¢
Corporate bonds and certificates of dep 3,77¢ 1 (29 3,751
Agency bonds and discount no 8,49¢ 20 — 8,51¢
Commercial pape 80C — — 80C
Total $ 23,04¢ $ 46 $ (24) $ 23,06¢

As of September 30, 2009, all short-term investméatre maturity dates of less than one year. Fonithe months ended
September 30, 2009 and 2008, no significant loases realized on the sale of marketable securities.

The Company’s long-term marketable securities d&3eafember 31, 2008 are as follows (in thousands):

Gross Gross
Amortized Unrealized Unrealized
December 31, 2008 Costs Gains Losses Fair Value
Agency bond $ 1,00 $ 1 % — 3 1,001
Corporate bond 1,897 — (35) 1,86:
Total $ 2891 $ 1 $ (35 $ 2,86¢

The long-term marketable securities are include@timer assets in the consolidated balance sheetf 8gptember 30, 2009, the
Company did not hold any long-term marketable sgear
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Fair Value Measurements

The Company measures the fair value of its casltvalgmts and marketable securities as the pricevibald be received from selling
an asset or paid to transfer a liability in an ogdeansaction between market participants atnieasurement date. The Company uses the
GAAP fair value hierarchy that prioritizes the inpto valuation techniques used to measure fairevarhis hierarchy requires an entity to
maximize the use of observable inputs and minirthieeuse of unobservable inputs when measuringédire. The three levels of inputs that
may be used to measure fair value:

Level 1—Quoted (unadjusted) prices in active markets feniital assets or liabilities.

The Company’s Level 1 assets consist of U.S. gawern debt securities and money market funds. Tdrapany does not hold any
Level 1 liabilities.

Level 2—Observable inputs other than quoted prices indudé.evel 1, such as quoted prices for similaetssr liabilities in active
markets; quoted prices for identical or similareas®r liabilities in markets that are not actioepther inputs that are observable or can be
corroborated by observable market data for sukiathnthe full term of the asset or liability.

The Company’s Level 2 assets consist of agencysand discount notes, corporate bonds, and cetgBoof deposit. The Company
does not hold any Level 2 liabilities.

Level 3—Unobservable inputs to the valuation methodoldmt tire supported by little or no market activityl ahat are significant to
the measurement of the fair value of the assdialulities. Level 3 assets and liabilities incluth®se whose fair value measurements are

determined using pricing models, discounted cash fhethodologies or similar valuation techniqueswall as significant management
judgment or estimatiot

The Company did not hold any Level 3 assets oiliieds during the quarter ended September 30, 2009

The following table summarizes the Company’s finahassets measured at fair value on a recurrisg lzes of September 30, 2009
(in thousands):

Quoted Prices in

Active Markets for Significant Other
Balance as of Identical Assets Observable Inputs
Description September 30, 2009 (Level 1) (Level 2)
Cash equivalents:
Money market fund $ 99,46¢ $ 99,46 $ —
U.S. government debt securiti 7,00C 7,00(C
Short-term investments:
U.S. government debt securiti 17,977 17,971 —
Corporate bond 1,00z — 1,00z
$ 125,44. $ 124,44. $ 1,002

Note 3. Balance Sheet Components

Inventories, net are comprised of (in thousands):

Septmber 30, December 31,
2009 2008
Raw material $ 1,00C $ 1,06¢
Work in procest 39¢ 41€
Finished good 49% 482
$ 1892 $ 1,96¢

Work in process includes costs to produce the #ligis product. Finished goods primarily representiléary products that support the
Invisalign system.
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Accrued liabilities consist of the following (indbsands):

September 30, December 31,
2009 2008

Accrued payroll and benefi $ 20,87 $ 17,79¢
Accrued income taxe 2,30( 2,49
Accrued sales and marketing exper 3,10¢ 2,44¢
Accrued sales reba 2,082 2,208
Accrued sales tax and value added 2,15 1,82¢
Accrued warrant 2,11t 2,031
Accrued professional fet 872 922
Accrued restructurin 29z 2,501
Other 3,68¢ 6,06

$ 37,48 $ 38,28

Note 4. Intangible Assets

The intangible assets represent non-compete agreemazeived in conjunction with the October 200€hGClear Agreement at gross
value of $14 million. These assets are amortized stmaightine basis over the expected useful life of fivange As of September 30, 2009 .
December 31, 2008, the net carrying value of thesecompete agreements was $5.7 million (net & $8llion of accumulated amortization)
and $7.8 million (net of $6.2 million of accumuldtamortization), respectively.

The Company performs an impairment test wheneventswor changes in circumstances indicate thatalrging value of such assets
may not be recoverable. Examples of such eventB@rmstances include significant underperformanetative to historical or projected future
operating results, significant changes in the manhase of acquired assets or the strategy fdyitsness, significant negative industry or
economic trends, and/or a significant decline em@ompany’s stock price for a sustained periodpdinments are recognized based on the
difference between the fair value of the assetisncarrying value, and fair value is generally swead based on discounted cash flow anal
There were no impairments of intangible assetsdutie periods presented.

The total estimated annual future amortization espdor these intangible assets as of Septemb&089,is as follows (in thousand

Fiscal Year

2009 (remaining 3 month $ 70C
2010 2,80(
2011 2,18¢
Total $ 5,68¢

Note 5. Legal Proceedings
Consumer Class Action

On May 18, 2007, Debra A. Weber filed a consumasshction lawsuit against Align, OrthoClear, kred OrthoClear Holdings, Inc.
(d/b/a OrthoClear, Inc.) in Syracuse, New York, \D&trict Court. The complaint alleges two causkaction against the OrthoClear
defendants and one cause of action against Alighriach of contract. The cause of action agaimessCompany, titled “Breach of Third Party
Benefit Contract” references Align’s agreement taken Invisalign treatment available to OrthoCleaiguds, alleging that the Company failed
“to provide the promised treatment to Plaintiffamy of the class members”.

10




Table of Contents

On July 3, 2007, the Company filed an answer tactiraplaint and asserted 17 affirmative defenseslin20, 2007, the Company
filed a motion for summary judgment on the Thirdu€a of Action (the only cause of action allegedrsjaAlign). On August 24, 2007, Weber
filed a motion for class certification. On Octolder2007, the Company filed an opposition to theiamotor class certification and it is currently
awaiting rulings from the Court. OrthoClear hasdila motion to dismiss. The initial case managememference and all discovery has been
stayed pending the Court’s decision on the motisrcfass certification, OrthoClear’s motion to dissnand the Company’s motion for
summary judgment. The Company believes the lawsilie without merit and intends to vigorously defétself. Accordingly, the Company
believes there is not sufficient evidence to codelthat a reasonable possibility exists that ataskbeen incurred as of September 30, 2009.

Securities Litigation

In August 2009, Plaintiff Charles Wozniak filedaasuit against the Company and its Chief Execu@iffecer and President, Thomas
M. Prescott (“Mr. Prescott”), in District Court félne Northern District of California on behalf otkimed class consisting of all persons or
entities who purchased the common stock of Aligiween January 30, 2007 and October 24, 2007. dmplaint alleges that Align and Mr.
Prescott violated Section 10(b) of the Securitiershange Act of 1934 and that Mr. Prescott violeBedtion 20(a) of the Securities Exchange
Act of 1934. Specifically, the complaint allegbat during the class period Align failed to diséldbat it had shifted the focus of the sales f
to clearing backlog, causing a significant decreasbe number of new case starts.

Two plaintiffs have filed motions to be appointedd plaintiff. A hearing on these two motionsesfer November 20, 2009. The
Company believes the lawsuit to be without merd artends to vigorously defend itself. Accordinghe Company believes there is not
sufficient evidence to conclude that a reasonabssipility exists that a loss had been incurredfé®eptember 30, 2009.

Note 6. Ormco Litigation Settlement

On August 16, 2009, Align entered into three agrmsmwith Ormco Corporation (“Ormco”), an affiliaté€ Danaher Corporation
(“Danaher”): a Settlement Agreement, a Stock Pwgehfsgreement, and a Joint Development, MarketingSales agreement (“Collaboration
Agreement”). The Settlement Agreement ended all pending litigakietween the parties, and Align agreed to (1)evaakash payment of $1
million upon the execution of the agreement andg®)e a total of 7.6 million non-assessable shaireemmon stock pursuant to the Stock
Purchase Agreement. Under the Collaboration Agegenflign and Ormco agreed to jointly develop amatket an orthodontic product for
most complex orthodontic cases that combine thisdtign system with Ormco’s orthodontic bracketd anch wire systems over the next
seven years. Because the Company entered intcat@geeements with Ormco on the same date, thegoédrelated to multiple element
arrangements was considered in determining theatltan of the total settlement amount to the varielements of this arrangement.

In accordance with the Collaboration Agreementhgazarty will retain ownership of its pre-existingellectual property, and each
party will be granted intellectual property licease their respective field for jointly-developednsbination products. The Collaboration
Agreement, among other things, ensures mutual qudl @articipation, and equal share of the risksis; and benefits associated with
developing the combination product. With the aasise of a third party valuation firm, Align condked there was no value on the execution
date of this agreement, as the Company has natilwoteid any assets or tendered any consideratioaddition, as part of its long-term
strategic plan, the Company had the intention d&borating with other orthodontic industry leadeyffer Invisalign in combination with
traditional wires and brackets therapy, and itehads that the terms of such an agreement would e similar to those it reached with
Ormco.

Upon execution of the Settlement Agreement, 5.@ianishares were issued to Danaher and the renggththmillion shares were
issued upon the expiration of the waiting periodemhe provisions of the Hart-Scott-Rodino Anstrimprovements Act, which occurred on
September 21, 2009. In addition to other prowisiof the Settlement Agreement, these shares ntdyermesold except pursuant to an effec
registration statement under the Securities Aetroavailable exemption from registration. The Conypia not obligated to affect any such
registration prior to the one year anniversaryhid agreement. In order to determine the fair @@fithe stock issued to Danaher, the Comj
considered the fair value guidance from FASB ASGC-8R-55-52. The fair value of the shares shoul@cethe value that market participants
would demand because of the risk relating to theility to access a public market for these sei@srior the specified period. With the
assistance of a third party valuation firm, Aligastconcluded that 25% is an appropriate discowsgdan review of published restricted stock
studies, comparison to restricted stock transastidrother companies in the industry in which Aligmerates, and the cost of hedging the
restricted stock using the Black-Scholes optiocipg model. The fair value of the unregisteredsbavas determined as of the market closing
price on the dates the share were issued lesS#hadscount rate, for a total value of $76.7 millincluding the cash payment.
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In accordance with the Settlement Agreement, Orralgased Align from any and all past and futuréncseof infringement for the
period September 9, 2003 through the expiratioth@fatent on January 19, 2010 (“infringement gBjioln order to determine how to
allocate the settlement value between past infrivegg and the future use of the patent, Align cargid both past and estimated future case
shipment volumes during the infringement periodi atlocated the total settlement value acrossaai shipments. The value attributed to past
infringement claims was recorded as litigationlsetent costs and was based on case shipments &ptarber 9, 2003 through August 16,
20009, totaling $69.7 million. The remaining $7.0lion was recorded to the balance sheet as prapsalties, and will be amortized to cost of
revenues until the expiration of the patent in 2an2010.

Note 7. Credit Facilities

On December 5, 2008, the Company renegotiated medded its existing credit facility with Comericarik. Under this revolving
line of credit, the Company has $25.0 million o&#able borrowings with a maturity date of DecemBg&y 2010. This credit facility requires a
quick ratio covenant and also requires the Compamyaintain a minimum unrestricted cash balanc&l6f0 million. The interest rate on
borrowings will range from Libor plus 1.5% to 2.G#%pending upon the amount of unrestricted casitmpany maintains at Comerica Bank
above the $10.0 million minimum.

As of September 30, 2009, the Company had no aistg borrowings under this credit facility andriscompliance with the financi
covenants.

Note 8. Commitments and Contingencies

As of September 30, 2009, minimum future lease matmfor non-cancelable leases are as follow ¢nghnds):

Years Ending December 31,

2009 (remaining 3 month $ 1,16¢€
2010 3,15¢
2011 2,741
2012 1,81:
2013 and thereafte 97:%
Total $ 9,84¢

In April 2009, the Company terminated its third tgashelter services arrangement with IMS for oraaguisition, the fabrication of
aligner molds and finished aligners and the shigroéthe completed product to customers. The Compgnow a direct manufacturer of its
clear aligners at the facility in Juarez, Mexica alirectly coordinates order acquisition, includift) order entry, (2) digital scanning,

(3) aligner manufacturing as well as product shipniieom this location. IMS has assigned the leasélfe facility in Juarez, Mexico to Align
Mexico, a wholly-owned subsidiary of Align, and tBempany guarantees the lease payments for it&dsatyswhich are included in the table
above.

The Company warrants its products against mateéeggcts until the Invisalign case is completede Tompany accrues for warranty
costs in cost of revenues upon shipment of prodiitts amount of accrued estimated warranty cogignsarily based on historical experience
as to product failures as well as current infororatin replacement costs. The Company regularigwessthe accrued balances and updates
these balances based on historical warranty treAdsial warranty costs incurred have not materidiffered from those accrued. However,
future actual warranty costs could differ from #stimated amounts.

The following table reflects the change in the Camys warranty accrual during the nine months endede®dmer 30, 2009 and 20(
respectively (in thousands):
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Nine Months Ended

September 30,
2009 2008
Balance at beginning of peri $ 2,031 % 2,03t
Charged to cost of revenu 2,04¢ 1,91C
Actual warranty expenst (1,967) (1,850)
Balance at end of peric $ 2,11 § 2,09¢

Note 9. Stock-based Compensation
Summary of stock-based compensation expense

Stock-based compensation expense recognized {Dahdensed Consolidated Statements of Operatiorthddhree and nine months
ended September 30, 2009 and 2008 is based omspiittmately expected to vest and has been rediocestimated forfeitures. Forfeitures
are estimated at the time of grant and revisawkdessary, in subsequent periods if actual forestdiffer from those estimates. Forfeitures
were estimated based on historical experience. fallmving table summarizes stock-based compensatigpense related to all of the
Company’s stock-based options and employee stogthpses for the three and nine months ended Septe38b2009 and 2008:

Three Months Ended Nine Months Ended
September 30, September 30,

(In thousands) 2009 2008 2009 2008
Cost of revenue $ 35¢ $ 437 $ 1,15C $ 1,29¢
Sales and marketir 1,24: 1,39( 3,55¢ 4,06¢
General and administrati\ 1,88t 2,00¢ 5,83¢ 6,122
Research and developm 50C 554 1,46: 1,687

Total stocl-based compensation expel $ 3981 § 4390 $ 12,017 § 13,17¢

The fair value of stock options granted and théooptomponent of the Purchase Plan shares weraastl at the grant date using the
Black-Scholes option pricing model with the followgiweighted average assumptions:

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
Stock Options
Expected term (in year 4.4 4.4 4.4 4.4
Expected volatility 64.(% 60.2% 61.€% 59.8%
Risk-free interest rat 2.1% 3.1% 1.€% 2.8%
Expected dividen: — — — —
Weighted average fair value at grant c $ 54z $ 54¢ $ 41t $ 6.4¢€
Employee Stock Purchase Pl
Expected term (in year 1.2 1.2 1.3 1.2
Expected volatility 72.8% 64.7% 74.€% 67.2%
Risk-free interest rat 0.6&% 2.2% 0.62% 2.2%
Expected dividen: — — — —
Weighted average fair value at grant c $ 51C $ 44¢ $ 37¢ % 4.8¢
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Options
The Company grants options for periods not exceettin years and generally vest over 4 years with 28sting one year from the

date of grant and 1/48th each month thereafteckSiption activity for the nine months ended Seften80, 2009 under the stock incentive
plans is set forth below:

Total Shares Underlying Stock Options In-The-Money Options
Number of Shares Weighted Average Number of Shares Weighted
Underlying Weighted Remaining Underlying Average Aggregate
Stock Options Average Contractual Term Stock Options Exercise Intrinsic Value
(in thousands) Exercise Price (in years) (in thousands) Price (in thousands)
Outstanding as ¢
December 31, 200 7,30¢ $ 11.6¢
Granted 1,08¢ 8.3(
Cancelled or expire (309) 12.3¢
Exercisec (389 6.1¢
Outstanding as ¢
September 30, 20( 769¢ $ 11.4C 6.5¢ 5797 $ 9.07 $ 29,82¢
Vested and expected to
vest at September 30,
2009 7,49¢ $ 11.41 6.52 561¢ $ 9.0 $ 29,13¢
Exercisable at

The aggregate intrinsic value in the table abopeasents the total pre-tax intrinsic value (théedénce between the Company’s
closing stock price on the last trading day ofttiied quarter of 2009 of $14.22 and the numbenehie-money options multiplied by the
respective exercise price) that would have beegived by the option holders had all option holdstsrcised their options on September 30,
2009. This amount changes based on the fair magha¢ of the Company’s stock.

The total intrinsic value of stock options exerdiser the three and nine months ended Septemb&08®, was $0.6 million and $1.7
million, respectively. As of September 30, 200® @ompany expects to recognize $15.7 million afltohamortized compensation cost reli
to stock options over a weighted average perid2l ®fears. The Company did not recognize tax benieéim exercised options for the nine
months ended September 30, 2009 as the amountoiagaterial to the consolidated financial statersent

Restricted Stock Units

The Company grants restricted stock units (RSUs)dknerally vest over 4 years. Prior to Octolfd¥72 25% of the grant vested on
the one year anniversary of the date of grant aR6% vested quarterly thereafter. In October 289 Compensation Committee of the Board
of Directors approved to change the vesting fospeative grants of RSUs to 25% annually. Thevalue of each award is based on the
Company'’s closing stock price on the date of grafsummary of the nonvested shares for the ninethsoended September 30, 2009 is as
follows:

Weighted Average

Number of Shares Weighted Remaining Aggregate
Underlying RSUs Average Grant Contractual Intrinsic Value
(in thousands) Date Fair Value Term (in years) (in thousands)
Nonvested as of December 31, 2( 87z $ 13.6¢
Grantec 314 8.2t
Vested and releast (202) 13.01
Forfeited (50) 12.4¢
Nonvested as of September 30, 2 934 $ 12.0¢ 137 $ 13,28:

The aggregate intrinsic value in the table abopeasents the total pre-tax intrinsic value (caltadaby using Align’s closing stock
price on the last trading day of the third quaaie2009 of $14.22 multiplied by the number of nostes restricted stock units) that would have
been received by the award holders had all resttistock units been vested and released on Sept@®p2009. This amount changes based
on the fair market value of the Company’s stock.

The total intrinsic value of restricted stock uniested and released for the three and nine memithsd September 30, 2009 was $0.5
million and $2.0 million, respectively. As of Septker 30, 2009, the total unamortized compensatishrelated to restricted stock units was
$10.9 million, which the Company expects to recagriver a weighted average period of 2.3 years Cldmpany did not recognize tax
benefits from restricted stock units that vestednduthe nine months ended September 30, 200%aantiount was not material to the
consolidated financial statements.
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Employee Stock Purchase Plan

Align’s Employee Stock Purchase Plan (the “Purciilaa”) consists of overlapping twenty-four monffedng periods with four six-
month purchase periods in each offering period.plByrees purchase shares at 85% of the fair magtaewof the common stock at either the
beginning of the purchase period or the end optirehase period, whichever price is lower. The @any accounts for the Purchase Plan as a
compensatory plan and has valued the option cormparfiehe Purchase Plan shares at the date of gsamg the Black-Scholes option pricing
model.

As of September 30, 2009, the Company expectsctigréze $2.2 million of total unamortized compeimwatost related to employee
stock purchases over a weighted average periodiofears.

Note 10. Accounting for Income Taxes

The financial statement recognition of the berfefitan uncertain tax position is dependent uporb#reefit being more-likely-thanet
to be sustainable upon audit by the applicablentaauthority. If this threshold is met, the tax bfiinis then measured and recognized at the
largest amount that is greater than 50 percenylikebeing realized upon ultimate settlement.

During the third quarter of fiscal 2009, the amoahtinrecognized tax benefits was increased byequmately $0.5 million. The tot:
amount of unrecognized tax benefits was $4.2 milés of September 30, 2009, which would impacGbmpany’s effective tax rate if
recognized. The Company recognizes interest andliesirelated to unrecognized tax benefits asngpoment of income taxes. Interest and
penalties are immaterial and are included in theaognized tax benefits. There were no significdr@nges to this amount as of Septembe
20009.

The Company is subject to taxation in the U.S.\@aribus states and foreign jurisdictions. All o tBompany’s tax years will be open
to examination by the U.S. federal and most stat@tithorities due to the Company’s net operatisg bnd overall credit carryforward
position. With few exceptions, the Company is nager subject to examination by foreign tax autlesifor years before 2005.

Note 11. Net Profit (Loss) Per Share
Basic net profit (loss) per share is computed usliegwveighted average number of shares of comnoak stutstanding during the
period. Diluted net profit (loss) per share is camepl using the weighted average number of sharesrmmon stock, adjusted for the dilutive

effect of potential common stock. Potential comrmstotk, computed using the treasury stock methadldie options, restricted stock units,
the dilutive component of Purchase Plan shares.

The following table sets forth the computation aéiz and diluted net profit (loss) per share aittéble to common stock (in
thousands, except per share amounts):
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Net profit (loss)

Weightec-average common shares outstanding, k

Effect of potential dilutive common shar

Total shares, dilute

Basic net profit (loss) per she
Diluted net profit (loss) per sha

Three Months Ended

Nine Months Ended

September 30, September 30,
2009 2008 2009 2008

$ (49,947 $ 5151 $ (42,769 $ 14,49:
69,52¢ 67,367 67,27¢ 68,33(

— 1,33i — 1,57¢

69,52¢ 68,70« 67,27¢ 69,90¢

$ (0.72) $ 0.0¢ $ (0.64) $ 0.21
$ 072 $ 0.0¢ $ (0.6 $ 0.21

For the three and nine months ended Septembe80, &tock options and restricted stock units itoged.0 million and 5.1 million,
respectively, were excluded from diluted net prpét share because of their anti-dilutive effeot. the three and nine months ended
September 30, 2008, stock options and restrictazk stnits totaling 5.0 million and 4.5 million, pectively, were excluded from diluted net

profit per share because of their anti-dilutiveseff

Note 12. Comprehensive Income

Comprehensive income includes net profit, foreigrrency translation adjustments and unrealizedsgaivd losses on available-for-
sale securities. The components of comprehensaarie are as follows (in thousands):

Net profit

Foreign currency translation adjustme
Change in unrealized gain/(loss) on avail-for-

sale securitie

Comprehensive incorr

Note 13. Segments and Geographical Information

Segment

Three Months Ended

Nine Months Ended

September 30, September 30,
2009 2008 2009 2008
$ (49,947 $ 5151 $ (42,76) $ 14,49:
214 (429) 20 (176€)
— (43) 24z (34)
$ (49,72 $ 468 $ (42,499 $ 14,28:

The Company reports segment data based on theahteporting that is used by management for ma&peyating decisions and

assessing performance. During all periods predetite Company operated as a single business ségmen
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Geographical Information

Net revenues and long-lived assets are presented by geographic area (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
Net revenues
North America $ 60,05« $ 59,627 $ 172,570 $ 182,91(
Europe 18,20¢ 15,05¢ 50,98¢ 45,52;
Other internations 1,00¢ 49( 2,15¢ 1,41¢
Total net revenue $ 79,26¢ $ 75,17 % 22571 $ 229,85!
As of September 30 As of December 31
2009 2008
Long-lived assets
North America $ 90,89: $ 99,08t¢
Europe 1,113 96(
Other internations 1,24( 1,38¢
Total lonc-lived asset: $ 93.24¢ $ 101,43

Note 14. Restructuring

In July and October 2008, the Company announcedirsring plans to increase efficiencies acrossatganization and lower the
overall cost structure. The July 2008 plan reddaéidime headcount primarily through a phasedsmidation of order acquisition operations
from the corporate headquarters in Santa Clarafo@ah to Juarez, Mexico, which was completed lioy €nd of 2008. In addition to headcount
reductions, the October restructuring plan incluttedphased relocation of the Company’s sharedcgrworganizations from Santa Clara,
California to its facility in Costa Rica, which wasmpleted during the second quarter of 2009.

Activity and liability balances related to restruighg activity for nine months ended September2B@9 are as follows (in thousands):

Severance and Benefits

Balance at December 31, 20 $ 2,501
Restructuring accrui 1,31¢
Cash payment (3,52¢)
Balance at September 30, 2( $ 292

The Company has included this amount in Accruedlliiges in the Consolidated Balance Sheets.
ITEM 2. MAN AGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS.

In addition to historical information, this quartgrreport on Form 10-Q contains forward-looking taents within the meaning of
Section 27A of the Securities Act of 1933 and @e@1E of the Securities Exchange Act of 1934.& kegements include, among other things,
our expectations regarding the Proficiency Requigata and its impact on our case volume and revernn@sding our belief that the
Proficiency Requirements will not have a matenmapact on our 2009 revenues and results of operstidhe anticipated impact our ne
products and product enhancements will have onadadtlization and our market share, our expectaoegarding product mix and prodt
adoption, our expectations regarding the existegmog impact of seasonality, our expectation that watilization rate will improve over time,
our expectations regarding our average selling esi@nd gross profits in 2009, our expectations réigg the continued growth of our
international markets, our expectations regardihg tmpact of increased consumer marketing progrianiirope, our expectations that the
decline in general economic conditions in 2009 mesylt in a decline in our North America productwoes and revenues, particularly in the
GP channel, compared to 2008, the anticipated lefelur
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operating expenses, and other factors beyond oniral as well as other statements regarding ouurfe operations, financial condition and
prospects and business strategies. These statemagtsontain words such “expects,” “anticipates,” “intends,” “plans,” “beli eves,”
“estimates,” or other words indicating future ressi These forward-looking statements are subjecettain risks and uncertainties that could
cause actual results to differ materially from thagflected in the forward-looking statements. Besthat could cause or contribute to such
differences include, but are not limited to, thdgeussed in Item 2 “ManagemesnDiscussion and Analysis of Financial Conditiorl &esult
of Operations”, and in particular, the risks disaggl below in Part Il, Item 1A “Risk Factors”. Wedearttake no obligation to revise or update
these forward-looking statements. Given these asklkuncertainties, readers are cautioned not trplundue reliance on such forward-
looking statements.

The following discussion and analysis of our finahcondition and results of operations shouldésdrtogether with our Condensed
Consolidated Financial Statements and related motsded elsewhere in this Quarterly Report omfr@0-Q.

Align Technology, Inc. designs, manufactures andketa the Invisalign system, a proprietary methmdrfeating malocclusion, or the
misalignment of teeth. Invisalign corrects malos@dn using a series of clear, nearly invisible, ogable appliances that gently move teeth to a
desired final position. Because it does not relytenuse of metal or ceramic brackets and wiregsdtign significantly reduces the aesthetic
and other limitations associated with metal arclesvand brackets, commonly referred to as braces:edéived the United States Food and
Drug Administration (“FDA”") clearance to market isalign in 1998. The Invisalign system is regulabgdhe FDA as a Class Il medical
device.

We distribute the vast majority of our productsedity to our customers: the orthodontist and theegal practitioner dentist, or GP.
Orthodontists and GPs must complete an Invisatiginihg course in order to provide the Invisaligeetment solution to their patients. The
Invisalign system is sold in North America, Europsija Pacific, Latin America and Japan. We uses&ibutor model for the sale of our
products in parts of the Asia Pacific and Latin Ait&n region.

Each Invisalign treatment plan is unique to theviddial patient. Our Invisalign Full treatment cgsts of as many aligners as indice
by ClinCheck in order to achieve the doctors’ tneatt goals. Our Invisalign Express is a dual arthoalontic treatment for cases that meet
certain predetermined clinical criteria and conefaip to ten sets of aligners. Invisalign Expresatment is intended to assist dental
professionals to treat a broader range of patignfgroviding a lowercost option for adult relapse cases, for minor diog and spacing, or a
pre-cursor to restorative or cosmetic treatmentd s1$ veneers. Invisalign Teen, which was launatddly 2008, is designed to meet the
specific needs of the non-adult comprehensiveanr teeatment market. Invisalign Assist, launche®atober 2008, is intended to help newly-
trained and low volume Invisalign GPs accelerageatioption and frequency of use of Invisalign ihigir practice. Upon completion of an
Invisalign or non-Invisalign treatment, the patiemy be prescribed our traditional retainer prodocbur Vivera retainers, a clear aligner set
designed for ongoing retention.

Our goal is to establish Invisalign as the stanaaethod for treating malocclusion ultimately drigimcreased product adoption by
dental professionals by focusing on four key oliyest driving product innovation, enhancing thetouger experience, generating consumer
demand and expanding into international markets.

Product innovation and enhancements to existinglpcts. We believe that product performance and innowaaa cornerstone to
our future long-term goal to drive and sustain picichdoption. Until 2008, the Invisalign system wasingle offering used by our primary
channels—GPs and orthodontists—each with distindtseparate needs. In 2008, we launched additwodlicts to better meet those distinct
needs. Specifically, orthodontists want a more sbiset of tools for greater predictability, widg@pécability and more flexibility in the use of
the Invisalign system. On the other hand, typicBs®vant greater ease of use, more efficient angli§ied diagnostic tools, guidance through
the case set-up process, minimal treatment intéioreand self-help tools designed to simplify treant of cases of mild to moderate
malocclusion. Based on this knowledge, in July 2@@8announced the release of Invisalign Teen,gunétiantly marketed to the orthodontist.
In October 2008, we announced the release of lligisAssist, predominantly marketed to the GP. r&ecently, in September 2009, we
introduced new and enhanced features in all Inigisglroducts: Invisalign Full, Invisalign Teenylgalign Assist and Invisalign Express. The
new product line features are designed to overdoemeers to treatment by addressing clinical isthassome orthodontists and GPs have
traditionally perceived as challenging in Invisaligeatment, such as extrusion and rotation ohteebt movements and interproximal
reduction (IPR). These new and enhanced feainckgle:
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*  New optimized attachments for extrusions and rotaticustom designed to be patient-specific andhispécific to
consistently deliver the correct aligner forceshi® teeth, helping to increase predictability & thovement.

* Power Ridges ™, previously available only with Balign Teen, have been expanded across all proftwatases requiring
certain types of movements, including lingual rtaotjue.

*  Velocity Optimization designed to provide more cofied movements for the entire tooth, including tbhot, and is designi
to limit the speed of tooth movements to optimalges.

* Interproximal Reduction (IPR) Protocol Improvemed¢signed to address a frequent doctor requestdiegaiming of IPR
during treatment. IPR can now be set up in laeges of treatment when teeth are better aligndctantact points may be
easier to access.

* New Invisalign Attachment Kit and attachment matkediesigned to deliver greater bond strength, wesistance, accuracy
and ease of use.

Invisalign Teen

With the introduction of Invisalign Teen, our Inalgyn product family includes a product designedhiet the specific needs of the
non-adult comprehensive or younger teen markeisétign Teen features include an aligner wear iicto help gauge patient compliance
and specially engineered aligner features to addhesnatural eruption of key teeth and linguat cmmtrol. Predominantly marketed to
orthodontists who treat the vast majority of malasion in teen patients, these features make ieeasd more efficient for orthodontists to
treat those younger patients. The launch of a $pecific product makes the Invisalign system meaieable to an orthodontist’s patient base,
which we believe will increase our penetration iata our share of the teen treatment market owe. tiin addition, some of our customers
believe the additional product features includethirisalign Teen are desirable to use on all oirthatients regardless of age. As a result, t
customers are increasingly using Invisalign Tegmerathan Invisalign Full on their adult patienté&lthough Invisalign Teen has grown from
11% of our total case volume in the second quaft@009 to 14% of our total case volume in thedhjuarter of 2009, we expect that
orthodontists will continue to adopt Invisalign Tiedowly, after they experience multiple successiatment outcomes.

Invisalign Assist

Invisalign Assist, is intended to help newly-tradre:nd lower volume Invisalign GPs accelerate theptdn and frequency of use of
Invisalign into their practice. Invisalign Assigidtures are intended to make it easier for dotdosslect appropriate cases for their experience
level or treatment approach. In addition, GPs dan pnd submit cases efficiently, manage appointsnith suggested tasks, and receive
batch shipments of aligners based on treatmentg@seg In addition to the new features announc&kjstember 2009 to our entire product
additional features were added or enhanced inafigis Assist. These features are intended to ekxplaa capabilities of Invisalign Assist and
give doctors the confidence and control necesseaineat a wider range of patients. To date, IligaaAssist has been used primarily for
simple anterior alignment and aesthetically-oridrdases that can be treated with aligners only.b@lieve that with the introduction of these
new and enhanced product features, Invisalign Asais now be used to treat a broader range of edsiés maintaining the benefits of built-in
support. Additional enhancements include:

*  More doctor input and control regarding case segnugh ClinCheck modifications.
» Improved progress tracking reports with more tospkeific detail.

*  More information for case-specific clinical tasks;luding bonding attachments, performing IPR, amahitoring treatment
progress.

*  More tooth-specific details explaining why a caaksfoutside the Invisalign Assist treatment parzmse
We believe that Invisalign Assist will help GPsri@ase their confidence in prescribing Invisaligratment.

We believe continuing to introduce new products pratiuct features as well as enhancing the usarexqee will keep us at the
forefront of the market and increase adoption efdalign. The launch of Invisalign Teen, Invisaligssist and the recent launch of the new
enhanced features in all Invisalign products as asebther future products will rely on new feagjr®ols and delivery options to meet specific
clinical demands while providing a family of endead solutions for our customers. Enhanced propeidbrmance and innovation should
continue to drive the adoption and frequency of (wdeat we call utilization). Although we believew@roduct introduction to be a cornerstone
to our future long-term growth, we expect that adopof these new products will increase graduallgr a number of years.
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Enhancing the customer experiencé/e are committed to enhancing the customer eapeei by focusing on specific customtruch
points”, or areas where we interact directly withr oustomers. Specifically, we are focused on imimig our pre-selection process in order to
attract new doctors that are motivated to becomisdtign providers and committed to making Invigalie key part of their practices and
strengthening our training programs in order taéase the rate that these newly trained custormeraisinvisalign cases, as well as increase
the rate that they move up the adoption curvetimately become leading Invisalign providers, oraivtve call promoters.

Improving Training ProgramsEnsuring Invisalign trained doctors are confidentsing the Invisalign system is a key driver
toward our ultimate goal of increasing product aiop We continuously update our training programaddress the needs of our
customers. For instance, we developed a pre-tgaconrse intended to familiarize doctors with theigalign system prior to
attending the full training course. In addition, reeently updated our initial training program logdising on Invisalign Assist,
instead of Invisalign Full, since we believe InViga Assist is the right product for newly train€dPs. We anticipate that by using
Invisalign Assist, newly trained GPs will exit thigtial training program with increased confideringrescribing Invisalign
treatment. We have also incorporated the Invisakghnique into the curriculum of 38 university grams. By educating dental
students and orthodontic residents on the berddfitse Invisalign technique, we believe they wil imore likely to use this
technology in their future practices and offer Balign as a treatment option.

Moving from Invisalign provider to a leading Invigm provider.Once a doctor is trained, our goal is to assistitsetor to move
up the adoption curve to ultimately become a legdiivisalign provider, or a promoter. In order toriease the number of
Invisalign promoters, we provide additional sergite help our customers increase their confidemessing the Invisalign system
through continuing education and clinical suppsrwell as improving their practice management skill

Furthermore, on June 2, 2009, we announced thesimgnitation of the Invisalign Product ProficiencygRieements (or the
Proficiency Requirements) in North America to hefsure that Invisalign-trained doctors have thesdgpce and confidence
necessary to achieve high quality treatment outsdimelnvisalign patients. Under the ProficienoyogRirements, every Invisali
provider in North America must start 10 Invisalicases (measured by case shipments) and completesat0 Invisaligrspecific
continuing education (CE) credits each calendar.yBactors who do not meet the annual case starCE requirements by the
end of each calendar year will be able to contineating in-progress cases but will not be ablsutomit new Invisalign cases or
use Invisalign branding or marketing resources.

In September 2009, we updated the Proficiency Remugnts in order to further support our customemsugh this significant
change, (1) including launching a program to re@gdoctors who achieve the annual proficiency irequents by December 31,
2009 and (2) providing an additional six-month dfiction period to assist doctors who are unablmeet the proficiency
requirements by December 31, 2009, but demonsrdésire to continue using Invisalign. D octors walchieve the annual
proficiency requirements as of December 31, 2000 penefit from a new addition to our consumer Reting program that
encourages prospective patients to seek out “Iigis&referred Providers” on the Invisalign websitel in television ads as a
way to recognize doctorsommitment to proficiency with Invisalign. Forobe doctors who are unable to achieve the profigi
requirements by December 31, 2009, we announceé-déime, additional six-month qualification peritight will enable those
doctors to secure their Invisalign provider stdtus2010. The additional six-month qualificatiorrioel stipulates that:

» Doctors w ho do not meet the proficiency requiretador 2009 but have at least one shipped casatledst one
Invisalign CE hour at the end of calendar year 2009be allowed to maintain their active providgatus through
June 30, 2010.

»  Doctors who qualify for the additional six-monthadjfication period can secure their provider stdtirshe second half
of 2010 by meeting half of the annual proficieneguirements (at least five shipped cases andiivisdlign CE hours)
between January 1 and June 30, 2010.

»  Doctors will still be responsible for meeting tln¢al annual requirements of at least ten shippsdsand ten Invisalign
CE hours by the end of 2010 to qualify as providerghe following year.

» Doctors that have not submitted any cases normdmdaany Invisalign CE hours during 2009 will notdbigible for the
additional qualification period.

Doctors can reactivate their provider status bgkieg Invisalign Clear Essentials | training andetireg the Proficiency
Requirements during the new calendar year. In cation with the Proficiency Requirements, we hagéred a Proficiency
Pathway consisting of Invisalign educational oppoities that matches clinical education to caseggpce levels in order to he
doctor’s gain confidence with case selection aedtinent planning, case submission and treatmerageament. We expect that
the Proficiency Requirements will enable us to fomore effectively on those doctors who want to enlavisalign a key part of
their practice and consequently increase the hatiethey move up the adoption curve to ultimatelgdime promoters.
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Other resources that we offer our doctors inclindeAligntech Institute programwww.aligntechinstitute.coi which is an
interactive website that provides clinical educatmd practice development training. These cliréckication and practice
development training opportunities include instonded training classes, seminars and workshop¥ecence calls, web-based
videos, case studies, and other clinical resouMasy of these courses and resources are eligibleohtinuing education (CE)
credits. Additionally, our VIP portal (Virtual Insalign Practice) provides our trained doctors dued tstaff access to thousands of
Invisalign cases and best practices as well aggate support information, programs and marketiagerials for continuous
support and information access. By participatinthese programs and the various events and edoahtfferings, we believe

that our customers will emerge with a better und@ding of the product and its applicability, anidhwa greater aptitude for
starting and finishing Invisalign cases succesgfull

Consumer demand generation for InvisaligMarketing to the consumer and creating demadésof our key strategic objectives to
driving long-term growth. Our market research iadls that the majority of people with malocclusidmo desire treatment forgo treatment
rather than elect traditional treatment due taonigy limitations, such as compromised aesthetidsoaal discomfort. By communicating the
benefits of Invisalign to both dental professioresl consumers, we intend to increase the numbgatiEnts who seek treatment using
Invisalign. Historically, our marketing programsviesbeen directed to an adult audience, howeveh, thvé introduction of Invisalign Teen, we
will for the first time direct our communicationfefts directly to teens and their parents. Desgiéecontinuing challenges in the U.S. economy
and weak consumer spending, we believe that consdemeand creation is a key component to our longrgrowth. As a result, we will
continue to invest in efforts to increase consuavesreness of Invisalign through a variety of mexlitlets. We will continue to drive consun
demand among the adult population through ourtitadil TV advertising, as well as digital online dige In 2009, we are focusing our efforts
on the introduction of a new public relations pangrfor Invisalign Teen intended to access print,aid online media. We also have a teen
specific website and will increasingly leverageioaland mobile widgets, social media and blogsnecty target teens.

Growth of international marketsWe will continue to focus our efforts towardsrieasing adoption of Invisalign by dental
professionals in our key international markets,dperand Japan. Similar to the North America maxet,objective internationally is to
increase the number of doctors that are motivatdsttoming an Invisalign provider and committednaking Invisalign a key part of their
practices. Through September 30, 2009, we haveenladver 15,300 doctors, predominantly orthodontisEurope, our primary international
market. Product line expansion is key to providitagtors a solution that addresses a wider rangetehtial patient needs with greater
treatment flexibility. In October 2008, we launcHegisalign Express in Europe expanding our intéameal product offerings. In Europe, the
vast majority of orthodontic case starts are ckitdand teens. With the introduction of Invisaligge® in Europe in March 2009, we expect the
addressable market for our product to expand aidately increase adoption. In addition, we wiltrgaon our efforts to increase brand
awareness and consumer demand in Europe by camdiouir consumer advertising campaign. Our ovéraihd awareness and consumer
demand is lower in Europe, and thus, we expecbousts to adopt Invisalign Teen more slowly thailarth America. Additionally, although
the vast majority of our international revenuesfewen direct sales, approximately 10% of our intgional sales are through distributors
covering smaller international markets, specificdlsia Pacific and Latin America. We will consideglling through distributors in other
markets as well as consider expanding directly additional countries on a case-by-case basis. iN@be efforts, we expect our international
revenues and case volumes to continue to increabe iforeseeable future.

In addition to whether we successfully executelmuginess strategy, a number of other factors, & important of which are set
forth below, may affect our results during the rérdar of 2009 and beyond.

« Introduction of Proficiency Requirement¥e have a large number of low volume doctors thaterup a significant portion of
our customer base. As awareness and acceptanceisdlign has grown, so has consumer demand arglzéef our trained
doctor base. Today, there are more than 44,008dhgh-trained doctors in North America, and apprately 3,000,000
prospective patients visit our web site during1Bemonth period. We want to direct these potepigdients to an Invisalign
practice and feel comfortable that the patient reitleive the best treatment experience possibléurtieer this goal, on June 2,
2009, we announced the implementation of the Itigis&roduct Proficiency Requirements in North Aroarto help ensure that
Invisalign-trained doctors have the experience @ridence necessary to achieve high quality treatroutcomes for Invisalign
patientsFor a further description of the Proficiency Reaaritents see “Moving from Invisalign provider to adeng Invisalign
provider” above.Although we want every doctor to achieve and mairttae Proficiency
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Requirements with Invisalign, we expect that a nemdf our lower volume doctors may be unwillingumrable to meet the
requirements by the June 2010 qualification deadidthough we believe that the Proficiency Requieats will not have a
material impact on our results of operations indlsear 2009, if the number of customers that rtteeProficiency Requirements
is less than we anticipate, our case volumes witkelase and our revenues will be harnseet Part |, Item 1A—"Risk Factors”
for risks related to our Proficiency Requirements.

Impact on consumer spending due to a decline itJtlse economyConsumer spending habits are affected by, amtrey o
things, prevailing economic conditions, levels ofpfoyment, salaries and wage rates, gas pricesuooer confidence and
consumer perception of economic conditions. A galr|dowdown in the United States economy as wedlragncertain economic
outlook have adversely affected U.S. consumer dpgrithbits. As a result of the decline in genecalrmmic conditions, we
expect that our North American product volumes maweénues will decline in 2009 compared to 2008ti@aarly in the GP
channel.

Utilization Rates Our goal is to establish Invisalign as the statiagaethod for treating malocclusion ultimately diny increased
product adoption and frequency of use by dentdiggionals, or utilization. Our quarterly utilizati rates from the second qua
of 2007 through the third quarter 2009 are as ¥alo
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As set forth in the chart above, utilization rateproved sequentially for our North America chasrfebm the second quarter
to the third quarter of 2009, whereas utilizatiates historically declined between the seconditd tfuarters in both 2007
and 2008. The availability of Invisalign Teen afattors striving to meet the Proficiency Requiretaevere the primary
factors for the increase in the third quarter d20 For our international channel our utilizatiate has declined slightly due
to the summer holiday schedules in Europe. Intamidialthough we believe that the introductiortted Proficiency
Requirements will not have a material impact onresults of operations in 2009, if a lesser nundfeur customers than we
anticipate fail to maintain and/or increase utiiaa to meet the Proficiency Requirements, ouizailon will decrease furth
and our revenues will be harmed.

Impact of new products on deferred revenlfe. launched three new products in 2008: Viverameta in January 2008,
Invisalign Teen in July 2008, and Invisalign AssisOctober 2008. As a result of and depending upmtomer adoption of these
new products, our mix of products is shifting graltiy These new products will have a significaritigher amount of deferred
revenue as a percentage of their average sellinggpcompared to Invisalign Full. The Vivera re&imcludes four shipments
year; revenue is deferred upon the first shipmaedtthen recognized as each shipment occurs. Revyentie six replacement
aligners included in the price of Invisalign Tesrdeferred based on their fair market value uhélearlier of the replacement
aligners being used or until the case is compldtedInvisalign Assist, when the progress trackegfure is selected, aligners are
shipped to the dental professional after every stages. As a result, for these cases, revenueashére deferred upon the first
staged shipment and are recognized upon shipmeheé dinal
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staged shipment. In addition, included in the patévisalign Full treatment, we offer case refiment, which is a finishing tool
used to adjust a patient’s teeth to the desiraal finsition. Invisalign Teen, Invisalign Assistdamvisalign Full include a deferral
for case refinement. As these new products incrassepercentage of our total case volume, defeenazhue on our balance st
will increase.

* Reliance on international manufacturing operatio®sir manufacturing efficiency has been and will gon to be an important
factor in our future profitability. Currently, twaf our key production steps are performed in openatlocated outside of the
U.S.—San Jose, Costa Rica and Juarez, Mexico.uifiagility in Costa Rica, dental technicians us®ophisticated, internally
developed computer-modeling program to prepareaigeatment plans. In April 2009, we terminated third party shelter
services arrangement with IMS for order acquisititve fabrication of aligner molds and finishedyaérs and the shipment of the
completed product to customers. We are now a dinactufacturer of our clear aligners at our facilityJuarez, Mexico with
approximately 495 employees and directly coordimater acquisition and product shipment from tbisation. Our success will
depend in part on the efforts and abilities of nuygmaent to effectively manage these internationataions, including any
difficulties encountered by us with respect toamsition from a third party shelter services areangnt to a direct manufacturer,
including difficulties hiring and retaining quakfil personnel. If our management fails in any o$¢hespects, we could
experience production delays and lost or delayeemae. In addition, even if we have case submissiee may not have a
sufficient number of trained dental technician€wsta Rica to create the ClinCheck treatmentd,we iare unable to ship our
product to our customers on a timely basis, ouemere will be delayed or lost, which will cause operating results to fluctuate.
See Part |, Item 1A—"Risk Factors” for risks reldtéo our international operations.

«  Seasonal FluctuationsSeasonal fluctuations in the number of doctoré@irtoffices and available to take appointmentsshav
affected, and are likely to continue to affect business. Specifically, our customers often taleatian during the summer
months and therefore tend to start fewer caseaddition, summer is typically the busiest seaswrofthodontists with practices
that have a high percentage of adolescent andgegqratients. Many parents want to get their tetgrted in treatment before the
start of the school year. As a result, adult apipoénts, including adult Invisalign patient stasi®e often pushed further into late
summer or early fall. This year we did not expecethe normal seasonality in our business andéqdential case growth in
both the North American orthodontic and Internagilochannels. This year, with the availability o¥isalign Teen, was the first
summer we were able to actively compete for a sbbteen patient starts and believe that Invisaligen may have helped
moderate the historical trend we have typicallynsiee our North American orthodontic and Internaibcustomers during the
summer months. We expect teenage case startsseabenally down in the fourth quarter of 2009, Wwhscconsistent with
historical trends. These seasonal trends haveedarsd will likely continue to cause, fluctuatianour quarterly results,
including fluctuations in sequential revenue grovéates.

»  Foreign Exchange Rates\lthough the U.S. dollar is our reporting currenayportion of our revenues and profits are gendril
foreign currencies. Revenues and profits genetatesiibsidiaries operating outside of the UnitedeStare translated into U.S.
dollars using exchange rates effective during dspective period and as a result are affected agges in exchange rates. We
have generally accepted the exposure to exchatgen@ements without using derivative financiatinsents to manage this
risk. Therefore, both positive and negative movemancurrency exchanges rates against the U.fardeil continue to affect
the reported amount of revenues and profits incoasolidated financial statements.

* RestructuringDuring 2008, we announced restructuring plans in dod October to increase efficiencies acrosotiyanization
and lower the overall cost structurén July 2008, we implemented a restructuring ptareduce our full time headcount
including a phased consolidation of order acquisifrom our corporate headquarters in Santa C@aiifornia, to Juarez, Mexic
which was completed by the end of 2008. In Oct@®98, we implemented a restructuring plan to redultéime headcount in
Santa Clara, California and created a new shamitee organization in our existing Costa Ricalfgcthat consolidates custon
care, accounts receivable, credit and collectiand,customer event registration organizations, wvthiere previously located in
Santa Clara, California. The relocation was congaleturing the second quarter of 2009. The relmecas accompanied by a
number of risks and uncertainties that may affectresults of operations and statement of cashsflé&ee Part I, ltem 1A—Risk
Factors” for risks related to the October restrudnyg, including the phasetklocation of our customer facing operations to &
Rica.
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*  Ormco Litigation SettlementOn August 16, 2009, the Company and Ormco edterto a Settlement Agreement, pursuant to
which the Company (1) paid Ormco a cash amountleéquepproximately $13.2 million, and (2) agreedssue to Danaher
Corporation (“Danaher”), an affiliate of Ormco, ##llion fully paid and nonassessable shares ofdbmpany’s Common Stock,
5.6 million and 2.0 million of which were issued@@anaher on August 16, 2009 and September 22, 2889ectively, pursuant to
the Stock Purchase Agreement entered into betweeGdmpany and Danaher on August 16, 2009.

Joint Development, Marketing and Sales Agreeméntconnection with the settlement reached witm€@p, o n August 16, 2009,
Align and Ormco entered into the Joint Developmbtarketing and Sales Agreement, pursuant to whietptarties have agreed
to an exclusive collaboration over the next sevesry to jointly develop and commercialize a comtogmaorthodontic treatment
system involving the use of both Align’s clear akg system and Ormco’s brackets and arch wire systdich system will be
capable of treating even the most complex orthdadaatses. A copy of the Joint Development, Mariggtind Sales Agreement is
attached as an exhibit to this Form 10-Q.

See Footnote 6 “Ormco Litigation Settlement” fordétébnal information about the settlement accougtin

«  Effective Tax RateOur effective tax rate may vary significantly frgrariod to period. Various internal and externatdas may
have favorable or unfavorable effects on our fuffective tax rate. These factors include, batreot limited to, changes in tax
laws, regulations and /or rates, changing integpi@ts of existing tax laws or regulations, thaufatlevels of tax benefits of stock
option deductions relating to incentive stock opsi@nd employee stock purchase plans and changesriall levels of pretax
earnings.

Results of Operations
Net revenues:

Invisalign product revenues by channel and othercase revenues, which represents training, retaimet ancillary products, for the
three and nine months ended September 30, 200208&lare as follows (in millions):

Three Months Ended September 30, Nine Months Ended September 30,
Net Net
Net revenues 2009 2008 Change % Change 2009 2008 Change % Change

North America:

Ortho $ 227 % 22. % 0.7 3.2%$ 654 $ 67.E $ (2.2) (3.1%)

GP 33.€ 33.€ — 0.C% 96.€ 103.4 (6.€) (6.€%)
Total North American

Invisalign 56.€ 55.¢ 0.7 1.3% 162.( 170.¢ (8.9 (5.2%)
International Invisaligr 18.F 15.1 34 22.5%  50.¢& 45.¢ 5.C 10.%
Total Invisalign revenue 75.1 71.C 4.1 5.8% 212.¢ 216.7 (3.9 (1.8%)
Non-case revenue 4.2 4.2 — 0.0% 12.¢ 13.2 (0.9 (2.2%)
Total net revenue $ 79.5 $ 75.2 $ 4.1 5.5%$ 225.7 $ 229.¢ $ (4.2) (1.8%)

Case volume data which represents Invisalign daipenents by channel, for the three and nine moaitited September 30, 2009 and
2008 are as follows (in thousands):
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Three Months Ended September 30, Nine Months Ended September 30,
Net % Net %
Invisalign case volume 2009 2008 Change Change 2009 2008 Change Change

North America:

Ortho 18.€ 18.C 0.8 4.0% 53.2 53.€ (0.4 (0.7%)

GP 25.€ 25.7 (0.2) (0.4%) 72.4 78.7 (6.9) (8.C%)
Total North Americar

Invisalign 44 £ 43.7 0.7 1.€% 125.¢ 132.% (6.7) (5.1%)
International

Invisalign 12.1 9.1 3.C 33.(% 33.€ 27.1 6.8 25.1%

Total Invisalign

case volumt 56.t 52.¢ 3.7 7.C% 159.F 159.£ 0.1 0.1%

Our total net revenues increased for the three hsoemded September 30, 2009 compared to the saiod ge2008 mainly due to
higher International Invisalign volumes patrtiallffset by unfavorable exchange rates against thedJi&r. Revenues for North American
Invisalign improved slightly due to increased caskime and the impact of the price increases éffecit the beginning of 2009 partially off:
by the mix shift towards new products which hawgeater proportion of revenue that is deferred.

Our total net revenues decreased slightly for the months period ended September 30, 2009 compatbe same period in 2008. In
North America, revenue decreased due to lowerwalsenes particularly in the GP channel as wellighér promotional discounts. The pr
increases effective at the beginning of 2009 prtadfset the reduction in revenue. Internatiotralisalign revenue increased over the prior
period mainly due to improved case volumes paytiaffset by unfavorable exchange rates.

For 2009, we expect our total net revenues to bepemable to 2008. North American revenues areaggddo decrease due to lower
case volumes and product mix shift toward produdtis higher amounts of deferred revenue. Inteamati revenue is expected to increase
compared to 2008 due to increased case shipments.

Cost of revenues and gross profit:

Three Months Ended Nine Months Ended
September 30, September 30,

(In millions) 2009 2008 Change 2009 2008 Change
Cost of revenue $ 20.: % 18.¢ $ 1t $ 56.C $ 58.€ $ (2.6
% of net revenue 25.6% 25.(% 24.&% 25.5%

Gross profil $ 50.C $ 56.4 $ 2€ $ 169.7 $ 1712 % (1.5
Gross margit 74.4L% 75.(% 75.2% 74.5%

Cost of revenues includes salaries for staff inedlin the production process, the cost of matenskaging, shipping costs,
depreciation on capital equipment used in the pebdn process, training costs and stock-based cosgtien expense. Cost of revenues also
includes the cost of the third party shelter seryimovider, we utilized in Juarez, Mexico until AR009.

Gross margin declined slightly for the three morghded September 30, 2009 compared to the sanuel per2008 primarily due to
the amortization of royalties of $1.9 million thagere paid to Ormco in August 2009 in connectiorhwfite litigation settlement. This decrease
was partially offset by reduced headcount and sagings relating to the phased-consolidation ofader acquisition operations from Santa
Clara, California to Juarez, Mexico, which was ctetgd in December 2008. Furthermore, since thmitetion of our relationship with IMS
in April 2009, we became a direct manufacturerwfaligners, which resulted in additional cost sgéi

Gross margin improved for the nine months endede®aper 30, 2009 compared to the same period in pA&irily due to improved
manufacturing efficiencies, including reduced heanfit and cost savings relating to the phased-cmlzmn of order acquisition operations
from Santa Clara, California to Juarez, Mexico,shhivas completed in December 2008. Furthermanegedhe termination of our relationship
with IMS in April 2009, we became a direct manutaet of our aligners, which resulted in additiooast savings. These savings were red
by the amortization of royalties paid to Ormco.
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We anticipate our gross margin in 2009 to be comsisvith 2008 as we benefit from the 2008 restminy and the transition from a
third party shelter service provider to directlymaéacturing our clear aligners. However, thosedfienwill be offset by the amortization of t
prepaid Ormco royalties.

Sales and marketing

Three Months Ended Nine Months Ended
September 30, September 30,
(In millions) 2009 2008 Change 2009 2008 Change
Sales and marketir $ 277 % 282 % 05 $ 84.€ $ 88.7 $ 4.2
% of net revenue 34.% 37.5% 37.5% 38.€%

Sales and marketing expense includes sales foropartsation (including travel-related costs), mankepersonnel-related costs,
media and advertising, clinical education, produatketing, customer care and stock-based compensatpense.

Our sales and marketing expense decreased inrdertionths ended September 30, 2009 as compaiteel $ame period in 2008, a
result of a reduction of $1.8 million in marketirtcavel, and other sales and marketing adminisgatosts. These costs were primarily offse
increases of $1.3 million related to media, cliheducation, and public relations expenses.

For the nine months ended September 30, 2009 cewmhparthe same period in 2008, the decrease i aakk marketing expense was
due to a $3.5 million decrease in media and margetind $1.5 million decrease in other sales anttetiag administrative costs. These
decreases were patrtially offset by higher publiatiens expenses and payroll related costs.

We expect sales and marketing expense levels i@ 200e slightly lower than 2008 as we benefit fritna transition of our customer
care organization from Santa Clara, California t31@ Rica, which was completed in the second quaft2009. These benefits will be
partially offset by the continued investment in auternational channel and consumer marketing progt

General and administrative:

Three Months Ended Nine Months Ended
September 30, September 30,
(In millions) 2009 2008 Change 2009 2008 Change
General and administratiy $ 16.z $ 1442 $ 18 $ 46.2 $ 45¢ 3 0.3
% of net revenue 20.5% 19.1% 20.5% 20.(%

General and administrative expense includes sal&feadministrative personnel, outside consuliagiices, legal expenses and
stock-based compensation expense.

General and administrative expense increased éothiiee months ended September 30, 2009 as contpatexisame period in 2008
primarily due to increased legal fees and outsatesalting services of approximately $0.8 milliotated to the Ormco litigation, and bad debt
and other general and administration expenses.a@fréidlion.

General and administrative expense increased Bfifgitthe nine months ended September 30, 2009eoed to the same period in
2008. Increased depreciation, bad debt, and gémeral expenses of $3.7 million was offset bgduction in payroll-related expenses of $1.5
million, resulting from a decrease in headcount lamger legal expense due to an insurance reimbuweseof $1.5 million received in the first
quarter of 2009.

We expect general and administrative expense 09 20 be comparable to 2008 levels as we benefit the October 2008
restructuring, including the transition of our stservices organizations to Costa Rica, whichagaspleted in the second quarter of 2009.
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Research and development:

Three Months Ended Nine Months Ended
September 30 September 30
(In millions) 2009 2008 Change 2009 2008 Change
Research and developm: $ 5 $ 52 $ 0.3 $ 16.5 $ 20z $ (3.7
% of net revenue 7.1% 7.8% 7.2% 8.8%

Research and development expense includes thenpetaelated costs and outside consulting expesssesciated with the research
and development of new products and enhancementdsting products, conducting clinical and postdkeding trials and stock-based
compensation expense.

Research and development expense was comparaltkefiimee months ended September 30, 2009 comfuatied same period in
2008.

Research and development expense decreased cweingne months ended September 30, 2009 compatkd smame period in 2008
primarily due to decreases in payroll-related exesrof $2.4 million, as well as decreases in oetsahsulting, depreciation and other
administration costs totaling approximately $1.Hion.

We expect research and development expense lev2B0D will be lower than 2008 as a result of redulseadcount from the 2008
restructuring programs and lower consulting expgnse

Restructuring

Three Months Ended Nine Months Ended
September 30, September 30,
(In millions) 2009 2008 Change 2009 2008 Change
Restructuring $ — 3 22 $ 22 $ 123 % 22 $ (0.9
% of net revenue 0.C% 2.S% 0.€% 1.C%

During 2008, we announced restructuring plans in dod October to increase efficiencies acrosothanization and lower the
overall cost structure. In July 2008, we impleneeina restructuring plan to reduce our full timedeeaunt including a phased-consolidation of
order acquisition operations from our corporatedgearters in Santa Clara, California to Juarez,ibtexvhich was completed by the end of
2008.

In addition to headcount reductions, the Octobstrueturing plan included the phased relocatioowfshared services organizations
from Santa Clara, California to our facility in GasRica, which we completed during the second quaft2009. For the three months ended
September 30, 2009, we did not incur any restringuexpenses. We incurred approximately $1.3 nmillaring the nine months ended
September 30, 2009, which were related to severamgdéermination benefits. We do not expect toiramy additional restructuring charges
under the October 2008 Plan for the remainder 602@dditionally, at the time the plans were imp&rted, we expected total net cost savings
of approximately $3.5 million per quarter startinghe first quarter of 2009 as a result theseuesiring plans.

Litigation settlement:

Three Months Ended Nine Months Ended
September 30, September 30,
(In millions) 2009 2008 Change 2009 2008 Change
Litigation settlemen $ 69.7 $ — 8 69.7 $ 69.7 $ — 8 69.7
% of net revenue 87.% 0.C% 30.% 0.C%

On August 16, 2009, we entered into a litigatiottlement with Ormco valued at $76.7 million whiclasvcomprised of a cash
payment of $13.2 million and a stock issuance graxmately 7.6 million shares of common stock. Weognized the litigation settlement of
$69.7 million in our operating expenses for thertpreended September 30, 2009. The remaining§illi@n was recorded to prepaid
expenses, of which $1.9 million was recognizedast ©f sales during the quarter ended Septemb&0®®. The remaining $5.1 million will
be amortized based on case shipments during thithfquarter of 2009 and first quarter of 2010.
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See Footnote 6 “Ormco Litigation Settlement” fordétébnal information about the settlement accougtin

Interest and other income, net

Three Months Ended Nine Months Ended
September 30, September 30,

(In millions) 2009 2008 Change 2009 2008 Change
Interest incom $ 01 $ 07 $ 0.6) $ 0t $ 2€6 $ (2.3
Other income (expense), r (0.4) (0.4) — (0.) (0.9 0.8
Total interest and other, n $ (09 $ 02 § 0.6) $ 04 $ 17 % (1.3

Total interest and other income, net includes egemcome earned on cash balances, and inteqgstgx on debt, foreign currency
translation gains and losses and other miscellaneloarges.

Interest income, net decreased for both the thndenane months ended September 30, 2009 compatbd same periods in 2008
primarily due to lower returns on our investmerifge shifted our investments into more conservateurities with shorter durations,
principally money market and US government se@sjtivhich generally bear lower interest rates titaer securities. Furthermore, interest
rates for investments throughout the marketplaedaver due to the low Federal Funds Rate estadily the Federal Reserve.

Other income (expense), net for the three montle@®eptember 30, 2009 was consistent with the panied in 2008. Other
expense, net for the nine months ended Septemb@080 decrease compared with the same periodd@ @0e to the increase in foreign
exchange gains during 2009.

Income tax
Three Months Ended Nine Months Ended
September 30, September 30,
(In millions) 2009 2008 Change 2009 2008 Change
Provision for (benefit) from income tax  $ (105 $ 0.8 $ (119 $ (5.5 $ 14 $ (6.9

We recorded an income tax provision (benefit) diog) million and $0.8 million for the three montisded September 30, 2009 and
2008, respectively, representing effective taxsaiel 7.4% and 13.4%. We recorded an income taxigion (benefit) of $(5.5) million and
$1.4 million for the nine months ended Septembe2809 and 2008, respectively, representing effedtix rates of 11.3% and 8.6%. Our
effective tax rate for the remainder of 2009 maygftiiate based upon our operating results for ea@bte jurisdiction in which we operate and
the amount of statutory tax that we incur in eacfsgiction.

We exercised significant judgment in regards tinestes of future market growth, forecasted earnanys projected taxable income
determining the provision for income taxes, andgiarposes of assessing our ability to utilize artyre benefit from deferred tax assets. At
December 31, 2008, based on an evaluation of thaidalle positive and negative evidence, we detegththat most of our deferred tax assets
would be realized with the exception of certainidposs and foreign net operating loss carryfadga In making that determination, we
considered the historical and projected pretaxaipeg profit, excluding stockased compensation, as well as the cyclical natuoer busines
and the uncertainty as to the impact of new protlugiches. Specifically, at December 31, 2008 bmpany considered the following
positive evidence:

« cumulative seven quarters of pretax operating ity plus permanent items
» the then-projected pretax book income for 2009tzeybnd suggesting that deferred tax assets wilititized

The Company also considered the following negatiidence:
» history of operating losses in 2006 and prior t620
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» cyclical nature of the business and price volatilit

We believe that the positive evidence is of sudfitiquality and quantity to overcome the negatiidence and as a result, we relez
our tax valuation allowance of $64.6 million in tleairth quarter of 2008. The remaining valuatidoewince of approximately $6.2 million is
related to capital loss and foreign net operatiss lcarryforwards as of December 31, 2008 becaasmnnot forecast sufficient future capital
gains or foreign source income to realize theserded tax assets. These net operating loss cangfds will result in an income tax benefi
and when we conclude it is more likely than not tha related deferred tax assets will be realized.

In February 2009, the California 2009-2010 budggtdlation was signed into law. One of the ma@mponents of this legislation is
the ability to elect to apply a single sales faetpportionment for years beginning after Janua®01,1. As a result of our anticipated election
of the single sales factor, we are required to easure our deferred taxes taking into accountabersal pattern and the expected California
tax rate under the elective single sales factoe HAve determined that by electing a single sale®if apportionment, our deferred tax assets
will decrease by approximately $0.6 million (netfederal benefit). The tax impact of $0.6 millibas been recorded as a discrete item in the
first quarter of fiscal year 2009.

Liquidity and Capital Resources

We fund our operations from product sales and madsérom the sale of common stock. As of SepterBBeR009 and December 31,
2008 we had the following cash and cash equivalanis$ short-term marketable securities (in thouspnd

September 30 December 31
2009 2008
Cash and cash equivalel $ 135,96. $ 87,10(
Marketable securities, sh-term 18,97¢ 23,06¢
Total $ 154,94( & 110,16¢

Net cash provided by operating activities was $38illon for the nine months ended September 3092@sulting primarily from our
net loss of $42.8 million adjusted by $81.8 millifmn non-cash items such as, litigation settlenoasts, stock based compensation expense,
depreciation, and amortization of intangibles, &l s an $11.1 million increase in deferred rexerelated to our new Invisalign Teen and
Invisalign Assist products. These changes wergebfiy a $10.2 million increase in accounts red#@;grepaids, and other assets.

Net cash provided by operating activities was $3dildon for the nine months ended September 3082@sulting primarily from our
net profit of $14.5 million adjusted by $23.1 molti for non-cash items such as, stock-based comii@mexpense, depreciation, and
amortization of intangibles, as well as a $3.1lionllincrease in deferred revenue. These changesafiset by a $4.1 million increase in
accounts receivable and a decrease in accruetitiesbof $6.3 million.

Net cash provided by investing activities was $8iBion for the nine months ended September 3092@0nsisting largely of $7.0
million of net maturities of marketable securitertially offset by $4.1 million for the purchaskepsoperty, plant, and equipment.

Net cash used in investing activities was $10.%ionilfor the nine months ended September 30, 2@0§ely consisted of $12.4
million used for the purchase of property and emépt and offset by $1.4 million of net maturitidsarketable securities.

As a result of adverse financial market conditiongestments in some financial instruments may pisés arising from liquidity and
credit concerns. Although we believe our curremestment portfolio has little risk of impairmentewannot predict future market condition:
market liquidity and can provide no assurance dbatinvestment portfolio will remain unimpaired.

Net cash provided by financing activities was $@ilion for the nine months ended September 3092@hich primarily resulted
from $6.4 million in proceeds from the issuancewf common stock for employee stock option exescise
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Net cash used in financing activities was $29.8ionilfor the nine months ended September 30, 280&h resulted primarily from
our $39.4 million stock repurchase offset by $@iRion in proceeds from the issuance of our commtmtk, primarily from exercises of
employee stock options.

Contractual Obligations

In April 2009, we terminated our third party shelervices arrangement with IMS for order acquisitithe fabrication of aligner
molds and finished aligners and the shipment ottrapleted product to customers. We are now atdinanufacturer of our clear aligners at
the facility in Juarez, Mexico and directly coorali@ order acquisition and product shipment frora kb¢ation. IMS has assigned the lease to
Align Mexico, a wholly-owned subsidiary of Alignpnd we guarantee the lease payments for our subgsidia

There were no other material changes to our cawn@bobligations outside the ordinary course ofitess from those disclosed in our
Annual Report on Form 10-K for the year ended Ddwam31, 2008.

We believe that our current cash and cash equitsatenmbined with our existing borrowing capacityl Wwe sufficient to fund our
operations for at least the next 12 months. If veetenable to generate adequate operating cash, fleevenay need to seek additional sources of
capital through equity or debt financing, collalitv@ or other arrangements with other companiesk imancing and other sources in order to
realize our objectives and to continue our openatidhere can be no assurance that we will betaldbtain additional debt or equity financi
on terms acceptable to us, or at all. If adequatdg are not available, we may need to make busessions that could adversely affect our
operating results such as modifications to ouripgipolicy, business structure or operations. Adoagly, the failure to obtain sufficient funds
on acceptable terms when needed could have a aladrvierse effect on our business, results of dipasaand financial condition.

Critical Accounting Policies

Management’s discussion and analysis of our firerogindition and results of operations is basethupo Condensed Consolidated
Financial Statements, which have been prepareddordance with accounting principles generally ptee in the United States of America.
The preparation of financial statements requiresntanagement to make estimates and judgmentsftat the reported amounts of assets and
liabilities, revenues and expenses and discloaatré®e date of the financial statements. We evaloar estimates on an on-going basis,
including those related to revenue recognitionpaats receivable, legal contingencies and incomesta\We use authoritative
pronouncements, historical experience and othemastons as the basis for making estimates. Acesllts could differ from those estimates.

We believe the following critical accounting poéisireflect our most significant estimates, judgmemtd assumptions used in the
preparation of our consolidated financial statemefhese critical accounting policies and relatiedldsures appear in our Annual Report on
Form 10-K for the year ended December 31, 2008.

. Revenue recognition;

Stock-based compensation expense;
. Long-lived assets, including finite lived purchasetingible assets;
. Deferred tax valuation allowance.
There have been no significant changes in ourcatiiccounting policies during the three monthseen8eptember 30, 2009 compared
to what was previously disclosed in ItemVfanagement’s Discussion and Analysis of Financiahdition and Results of Operatioimeluded
in our Annual Report on Form 10-K for the year ehlecember 31, 2008.

Recent Accounting Pronouncements

See Note 1 “Summary of Significant Accounting Pie¢ of the Notes to Condensed Consolidated Firgdu&tatements for a
discussion of recent accounting pronouncements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCL OSURES ABOUT MARKET RISK

For quantitative and qualitative disclosures abmatket risk affecting us, see Item 7A, “Quantitatand Qualitative Disclosures
About Market Risk,” in our Annual Report on Form-K{or the year ended December 31, 2008, whichésiporated herein by reference.
Our exposure to market risk has not changed méyesiace December 31, 2008.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of disclosure controls and procedures

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand our Chief Financial
Officer, we have evaluated the effectiveness ofigsign and operation of our disclosure controts@ocedures (as defined in Rules 13a-15
(e) and 15d-15(e) under the Exchange Act) as oétiteof the period covered by this Quarterly ReparForm 10-Q. Based upon that
evaluation, our Chief Executive Officer and our &ttinancial Officer have concluded that our disal@ controls and procedures are effective
as of September 30, 2009 to provide reasonableag=®ithat information required to be disclosedi®yn the reports that we file or submit
under the Exchange Act is accumulated and commigrida our management, including our Chief Exeeu@fficer and our Chief Financial
Officer, as appropriate, to allow timely decisioegarding required disclosure, and that such in&tion is recorded, processed, summarized
and reported within the time periods specifiedhi@ 8EC rules and forms.

Changes in internal control over financial repogin

There was no change in our internal control oveairicial reporting that occurred during the periodered by this Quarterly Report
Form 10-Q that has materially affected, or is reasty likely to materially affect, our internal dool over financial reporting.

PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Ormco

On January 6, 2003, Ormco Corporation (“Ormco’gij\asion of Sybron Dental Specialties (a Danaherp@cation subsidiary), filed
suit against us in the United States District Céarthe Central District, Orange County Divisi@sserting infringement of U.S. Patent
Nos. 5,447,432, 5,683,243 and 6,244,861. The canmaught unspecified monetary damages and injemetlief. Also in 2003, wi
counterclaimed for infringement of our U.S. Patdot 6,398,548, seeking unspecified monetary damageésnjunctive relief. Ormco filed a
first amended complaint for infringement of U.Std?a No. 6,616,444 and we filed an answer to Orméicst amended complaint and a
counterclaim for invalidity and non-infringement0fS. Patent No. 6,616,444 and for infringemerlt 8. Patent No. 6,554,611.

In connection with these claims, in 2004, the Cguanted five motions for summary judgment thatfilesl. First, the Court granted
our motion for summary judgment of non-infringemedimding that our Invisalign system does not inffé any of the asserted Ormco patents
(5,447,432, 5,683,243, 6,244,861 and 6,616,444018k the Court granted in part our motion for stanmudgment of infringement, finding
that Ormco and its subsidiary, Allesee OrthodoAppliances, Inc. (“AOA”) infringe certain, but natl, claims of our patents Nos. 6,398,548
and 6,554,611 through the manufacture and saleedf White & Blue appliances. Third, the Court geghbur motion for summary judgmen
invalidity of Ormco’s asserted patents claims (5,482, 5,683,243, 6,244,861 and 6,616,444). Asthal®ve, the Court earlier found that we
do not infringe these patents. In addition, thei€also denied Ormco’s and AOA’s motion for summpgygment seeking a finding of
invalidity of our asserted patent claims (6,398,848 6,554,611). Fourth, the Court granted our samrjudgment motion that our asserted
patent claims are not invalid based on the evidencently before the Court. Although the Courtrdeasl that motion, it reopened discovery on
two additional invalidity arguments Ormco and AOgsarted. Fifth, the Court also granted our summuatgment motion that our patents are
not unenforceable and granted Ormco’s and AOA’smeary judgment motion that Ormco and AOA did notfwily infringe our patents.

On February 24, 2005, the Court, on further summadgment, confirmed the validity of all of the ag®d claims of our 6,554,611
patent and two of the asserted claims of our 638Bpatent. The Court also found certain claimsuf6,398,548 patent to be invalid in view
of prior use evidence. On May 26, 2005, the Castiéd a permanent injunction (the “Permanent Injon® to enjoin Ormco and AOA from
further infringement of Claims 10 and 17 of ourd548 patent and Claims 1-3 and 7 of our 6,554&itént. On May 31, 2005, Ormco and
AOA filed a notice of appeal with the Federal Citdtom the Permanent Injunction.
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There have been two appeals. After the Permangnitdtion was entered, Ormco and AOA appealed thjahction and the orders of
the District Court on summary judgment on whichitijanction was based. In April 2006, the U.S. GairAppeals for the Federal Circuit
(“CAFC”) issued a ruling declaring two out of aabbf seventy-one claims in our US Patent No. 6,298 and four out of a total of ten claims
in US Patent No. 6,554,611 to be invalid as “obsidThe CAFC's decision reverses the Californiatis Court summary judgment order of
validity.

The 6,398,548 patent consists of 71 claims; ordintd 10 and 17 were at issue in the first appediGhFC ruling. These two claims
are directed to a system of appliances and methoepbositioning teeth from an initial to a finalott arrangement where at least some of the
appliances are marked to show order of use. THagascontain further limitations requiring insttions as to the order in which the
appliances are to be worn and use of the appliandagervals of 2-20 days.

The 6,554,611 patent consists of ten claims dicetie system for repositioning teeth that incluoles or more intermediate
appliances and a final appliance, provided in glsipackage, as well as instructions which sehftré order in which the appliances are to be
worn. The CAFC'’s ruling pertains only to claims?1 .3 and 7 in the patent.

The second appeal was from the final judgment. @rappealed the ruling of the District Court thatc@@ms in four of its patents are
not infringed by us and that the asserted clairasraralid. We appealed the ruling of the Districtu®t that certain claims of our 6,398,548
patent which were found to be infringed by Ormaarisl AOA’s Red, White & Blue appliances were invalitie CAFC issued a ruling on
August 24, 2007, affirming the District Court’s ing that 86 out of 92 claims in Ormco’s 5,447,43583,243, 6,244,861 and 6,616,444
patents are invalid and not infringed by us. The=CAeversed the District Court’s non-infringemend anvalidity rulings on six claims in
Ormco’s 6,616,444 patent. Ormco filed a petitionrieview with the U.S. Supreme Court with respedhie portion of the CAFG’opinion tha
affirmed the District Court’s ruling of non-infrikgnent and non-enablement of Ormco’s 86 claims.Jumreme Court denied Ormco’s
petition, and the case on the six claims in Ormé¢&4 6,444 patent were returned to the DistrictrCfow a determination of validity and
infringement of those claims. The District Cousted orders construing the claim terms at issuegeantting our motion to amend our answer
and counterclaim to assert Ormco’s 6,616,444 paamienforceable due to inequitable conduct.

On February 25, 2009, the District Court issuethgd on various Summary Judgment and expert retatgtns. In summary, the
District Court granted one of Ormco’s motions o dneory of infringement and granted our motiortwa theories of non-infringement. Our
invalidity argument supported by over fifty priat seferences was unaffected. The District Cowgt alled that one of our inequitable conduct
theories should be resolved at trial.

Trial on liability issues took place between Jun2®9 and June 25, 2009. The jury returned a etfididing (i) infringement under
35 U.S.C. 8271(0), (ii) finding the six claims inr@co’s 6,616,444 patent to be not invalid and figviding an advisory verdict on the
equitable issues that Ormco did not commit prosesuaches or engage in unclean hands. On Jul@®), the Court entered judgment in
favor of Ormco on our defenses of prosecution laarm unclean hands. Subsequent to the jury vevaictiled a motion for judgment as a
matter of law on all issues seeking to set asidéutty’s verdict of liability. On August 3, 2008he court denied our motion for judgment as a
matter of law.

On July 13, 2009, Ormco filed a motion for permarirjunction against us seeking to enjoin the sélhe Invisalign system through
the January 2010 expiration of the 6,616,44 patentyell as other injunctive relief against usuilihg (i) the destruction of all material,
including software, created by Align from Septemb@®3 to the present; (ii) the discontinuation eftification programs and the
decertification of doctors certified from SeptemB803 to the present; and (iii) the destructiosalés representatives’ records developed
during this time period. A hearing on the motion jermanent injunction was scheduled on Augus20@9.

On August 16, 2009, Align and Ormco entered inBetlement Agreement (the “Settlement Agreemeptijsuant to which we
(1) paid Ormco a cash amount equal to approxim&®8/15 million, and (2) agreed to issue to Dan&wporation (“Danaher”an affiliate o
Ormco, up to 7,586,489 fully paid and nonassessdidess of our Common Stock (the “Shares”), 5,38 &hd 2,025,000 of which were
issued to Danaher on August 16, 2009 and Septe22H@009, respectively, pursuant to the Stock RagelAgreement entered into between
Align and Danaher on August 16, 2009

Pursuant to the terms of the Settlement Agreenmahgment was entered on the claims resolved byutlyen the litigation involving
the parties that was pending in the U.S. Distrioti€ for the Central District of California, WesteDivision, Case No. SACV 03-16 CAS
(ANX), and all remaining claims in the Litigatiorewe dismissed with prejudice.
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In addition, the Settlement Agreement includesfefiewing terms:

* Arelease by Ormco of all past claims asserted hgainst us based upon Ormco’s U.S. Patent Nutb&6,444 (the “Patent”)
and an agreement by Ormco not to assert agairestyuslaim of infringement based upon the Patesat @sult of our activities
relating to removable aligners.

« Arelease by us of any and all past and futurer@ahat claims 37, 38, 39, 40, and 69 of the Patenhot infringed by us, that
claims 37, 38, 39, 40, 45 and 69 of the Pateniraadid, and that the Patent is unenforceable awdiger by us of any right to
appeal from or contest any of the findings, judgteerulings or orders made by the court in theadition;

* A covenant by Ormco that, with respect to our aurpgroducts and processes (including any enhanasimérnwill not, anywhere
in the world, initiate or cause to be initiated iagaus any claim of infringement of any claim imygpatent owned or controlled by
Ormco that is existing as of August 16, 2009, at thsues from any patent application having adililate, or claiming priority to
any patent application having a filing date witk tlapplicable government authority, no later than Agidi6, 2009, solely with
respect to any activities relating to removabletdlealigners and/or processes for making removaérgal aligners, including
attachments, buttons and similar auxiliaries fa& msconnection with the removable dental aligrfarsl for the avoidance of
doubt not to include any activities relating to removable appliances ).

* A covenant by us that it will not, anywhere in therld, initiate or cause to be initiated againsi©o any claim of infringement
of any patent owned or controlled by us that istxg as of August 16, 2009, or that issues frogngatent application having a
filing date, or claiming priority to any patent digption having a filing date, no later than Augst 2009, for any activities
relating to those products currently being manufiezt and/or sold by Ormco, including any enhancesnenthose products;
provided, however, that those removable alignedpcts are created without using a computer or atlggtal means to create the
physical model of the teeth on which the aligneesfarmed; and

A copy of the Settlement Agreement is filed as bitkito this quarterly report on Form 10-Q.

e A Joint Development, Marketing and Sales Agreemetit Ormco.
See Footnote 6 “Ormco Litigation Settlement” forditbnal information about the settlement accougtin
Other matters

USPTO

During fiscal 2005 and 2006, requests were filethwhe United States Patent and Trademark OfficSPTO”) by a San Francisco,
California, law firm, acting on behalf of an unnaingarty, requesting Ex Parte re-examination ofgaients. A Reexamination Certificate has
been issued regarding the 6,309,215, 6,398,5485@®3, 6,217,325, 6,722,880, 6,318,994 and 5,93858tents and therefore these patents

are no longer in reexamination. We received anohc@losing Prosecution on the 6,685,469 patent.stédues of the 6,629,840 patent is as
follows:

Request for Initial Office
Reexamination Actions
Patent No. Granted? Received? Status
6,629,84( Yes Yes In this initial Office Action dated June 13, 20@Be examiners confirmed tl

validity of eight of the eleven claims of U.S. R&tdlo. 6,629,840 (the ‘840 patent)
without amendment and preliminarily rejected thmaéing claims of the patents.
The non-final initial Office Action presented ustiwihe first opportunity to
respond to the USPTO'’s review and interpretatiothefprior art. On

September 13, 2006, we submitted a response faitla Office Action. A petitior
seeking a waiver was filed on February 15, 2007vaasl granted on April 17,
2007, granting a single interview. The interviewsweeld on May 22, 2007, and an
Interview Summary was filed with the USPTO on J2he2007. We are awaiting
further action by the USPT(

As part of the OrthoClear Agreement, OrthoCleaeadrto take no further action with respect to titerlParte Requests, including the
6,629,840 patent.
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Consumer Class Action

On May 18, 2007, Debra A. Weber filed a consumasshction lawsuit against us, OrthoClear, Inc.@rttloClear Holdings, Inc.
(d/b/a OrthoClear, Inc.) in Syracuse, New York, \WD&trict Court. The complaint alleges two caugkaction against the OrthoClear
defendants and one cause of action against ugsdach of contract. The cause of action againstlad tBreach of Third Party Benefit
Contract” references our agreement to make Ingsdlieatment available to OrthoClear patientsgalig that we failed “to provide the
promised treatment to Plaintiff or any of the classmbers”.

On July 3, 2007, we filed our answer to the conmiland asserted 17 affirmative defenses. On Jul@07, we filed a motion for
summary judgment on the Third Cause of Action (thly cause of action alleged against us). On Augds2007, Weber filed a motion for
class certification. On October 1, 2007, we filedogposition to the motion of class certificatiordave are currently awaiting rulings from the
Court. OrthoClear has filed a motion to dismisse Tititial case management conference and all desgdvas been stayed pending the Court’'s
decision on the motion for class certification, l@€lears motion to dismiss and our motion for summary judgt. The Company believes
lawsuit to be without merit and intends to vigorgudefend itself.

Securities Litigation

In August 2009, Plaintiff Charles Wozniak filedaasuit against the Company and our Chief Exec@iffecer and President, Thomas
M. Prescott (“Mr. Prescott”), in District Court félne Northern District of California on behalf otkimed class consisting of all persons or
entities who purchased the common stock of Aligiween January 30, 2007 and October 24, 2007. dmplaint alleges that Align and Mr.
Prescott violated Section 10(b) of the SecuritiesHange Act of 1934 and that Mr. Prescott violgdedtion 20(a) of the Securities Exchange
Act of 1934. Specifically, the complaint allegbat during the class period we failed to discldse tve had shifted the focus of our sales force
to clearing backlog, causing a significant decréasbe number of new case starts.

Two plaintiffs have filed motions to be appointedd plaintiff. A hearing on these two motionsesfer November 20, 2009. We
believe the lawsuit to be without merit and inteéadiigorously defend ourselves.

Litigating claims of the types discussed in thisa@erly Report on Form 10-Q, whether or not ultietatietermined in our favor or
settled by us, is costly and diverts the effortd attention of our management and technical pereddnom normal business operations. Any of
these results from litigation could adversely dff@ar results of operations and stock price. Ftiome to time, we have received, and may a
receive, letters from third parties drawing oueation to their patent rights. While we do notiéet that we infringe any such rights that have
been brought to our attention, there may be otr@emertinent proprietary rights of which we aregamtly unaware.

ITEM 1A. RISK FACTORS

We depend on the sale of the Invisalign system ftiie vast majority of our revenues, and any declin@ sales of Invisalign for any
reason, including as a result of the introduction bthe Proficiency Requirements or a decline in gemal economic conditions, or a declin
in average selling prices would adversely affect venues, gross margin and net profits.

We expect that revenues from the sale of the Ilhigisaystem will continue to account for the vastjomity of our total revenues for
the foreseeable future. Continued and widespreall@hacceptance of Invisalign by orthodontists, @Rgd consumers is critical to our future
success. If orthodontists and GPs experience atiedun consumer demand for orthodontic servidesynsumers prove unwilling to adopt
Invisalign as rapidly as we anticipate or in théuwee that we anticipate, if orthodontists or GPsade to use a competitive product rather than
Invisalign or if the average selling price of ouoguct declines, our operating results would bertea. Factors that could cause the adoption of
Invisalign to occur at a lower rate than we expastyell as the risk related to declining averakng prices are described more fully below.

Consumers may not adopt Invisalign as rapidly asanticipate due to a variety of factors including@ntinued decline in general
economic conditions.
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Consumer spending habits are affected by, amorey tings, prevailing economic conditions, levdlgmployment, salaries and
wage rates, gas prices, consumer confidence arsilicgar perception of economic conditions. A genglakdown in the United States
economy and certain international economies omaentain economic outlook would adversely affectszoner spending habits which may,
among other things, result in a decrease in thebeumf overall orthodontic case starts or a redacih the demand for Invisalign generally
either of which would have a material adverse éféecour sales and operating results. In additiovisalign represents a significant change
from traditional orthodontic treatment, and constsmaay be reluctant to accept it or may not fingréferable to traditional treatment. We
have generally received positive feedback fromamttimtists, GPs and consumers regarding Invisabdmgh an alternative to braces and as a
clinical method for treatment of malocclusion, butumber of dental professionals believe that hiiga is appropriate for only a limited
percentage of their patients. Market acceptandedefiend in part upon the recommendations of dgmtdéssionals, as well as other factors
including effectiveness, safety, ease of use,bitiiy, aesthetics, greater comfort and hygiene parad to traditional orthodontic products and
price for Invisalign compared to competing products

Orthodontists and GPs may not adopt Invisalignuffisient numbers or as rapidly as we anticipatedawumber of reasons, includi
the introduction of the Proficiency Requirementsieclining general economic conditions.

Our success depends upon increasing acceptandeegudncy of use of the Invisalign system by deptafessionals (what we refer
to as utilization). We have a large number of lamlume doctors that make up a large portion of ast@mer base. We want every Invisalign
provider to be one we can comfortably direct a peasive patient to with an expectation of knowlealge treatment and a great outcome. To
further this goal, on June 2, 2009, we announcedntiplementation of the Invisalign Product Proficig Requirements in North America to
help ensure that Invisalign-trained doctors haeeetkperience and confidence necessary to achighegoality treatment outcomes for
Invisalign patients. Under the Proficiency Requients, every Invisalign provider in North Americashstart 10 Invisalign cases and
complete at least 10 Invisalign-specific continugducation (CE) credits each calendar year. Weuwmged in September 2009, updates to the
Proficiency Requirements, including a new desigmafor doctors who meet the annual requirementsaanadditional qualification period in
2010. Under the updated Proficiency Requiremedtgtors with zero cases shipped or zero Invisalifrhours at the end of 2009 and doctors
who ultimately do not meet the annual case anddgiirements in 2010 will be able to continue tregatheir in-progress cases, but will not be
eligible to submit new Invisalign cases or to usédalign marketing resources. Doctors can reatgitheir provider status by retaking
Invisalign Clear Essentials | training and meeting Proficiency Requirements in the new calendar.y@lthough we want every doctor to
achieve and maintain the Proficiency Requiremeritts kvisalign, we expect that a number of our lowelume doctors may be unwilling or
unable to meet these requirements. If the nurobeur other customers who fail to maintain andiherease utilization to meet the Proficiency
Requirements is greater than we anticipate, o eakimes will decrease and our revenues will benbd. In addition, if GPs and Orthos do
not attend our training courses in sufficient numsldfer any reason, including the introduction of #roficiency Requirements, or declining
general economic conditions, our revenue may dagrow as expected. In addition, increased coripetirom direct competitors could cause
us to lose market share and reduce dental professicefforts and commitment to expand their Inkiggapractice. If adoption and utilization
does not increase as we anticipate, our revenugsaihao grow as expected and our operating resulty be harmed.

The frequency of use by orthodontists or GPs majnecease at the rate that we anticipate or at all

One of our key objectives is to continue to incesaslization, or the adoption and frequency of,ufehe Invisalign system by new
and existing customers. If utilization of Invisalipy our existing and newly trained orthodontigt&s®s does not occur or does not occur as
quickly as we anticipate, our operating resultsid¢de harmed.

We may experience declines in average selling pra¢®ur products.

In response to challenges in our business, inciuioreased competition, we have in the past ratitie list price of our products.
We also provide volume based discount programsitaoctors. In addition, we sell a number of pradwat different list prices. If we
introduce any price reductions, expand our discpungrams in the future, if participation in thegegrams increases or if our product mix
shifts to newer products with a higher percentdgdeterred revenue, our average selling price whelédversely affected and our revenues,
gross margin and net profits (losses) may be retldeerthermore, although the U.S. dollar is ouorépg currency, a portion of our revenues
and profits are generated in foreign currencieseRees and profits generated by subsidiaries dpgratitside of the United States are
translated into U.S. dollars using exchange rdfestése during the respective period and are affiédy changes in exchange rates. As a r¢
negative movements in currency exchange rates stgaim U.S. dollar will adversely affect our avexaglling price and consequently the
amount of revenues and profits in our consolidéiteghcial statements.

If we fail to sustain or increase profitability or revenue growth in future periods, the market pricefor our common stock may decline.
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If we are to sustain or increase profitability inure periods, we will need to continue to increaserevenues, while controlling our
expenses. While we generated positive operating fbaw in 2008 and in 2009, we cannot be certaat the will be able to achieve positive
cash flow from operations, from period to periadthe future. Because our business is evolving,difficult to predict our future operating
results or levels of growth, and we have in the pasbeen and may in the future not be able ttagusur historical growth rates. If we do not
increase profitability or revenue growth or othesgvimeet the expectations of securities analysts/estors, the market price of our common
stock will likely decline.

Our financial results have fluctuated in the past ad may fluctuate in the future which may cause voldlity in our stock price.

Our operating results have fluctuated in the padtwe expect our future quarterly and annual opegaesults to fluctuate as we foc
on increasing doctor and consumer demand for mdumts. These fluctuations could cause our stoicke po decline. Some of the factors that
could cause our operating results to fluctuateuiel

- limited visibility into and difficulty predictingtte level of activity in our customers’ practicesrr quarter to quarter;

» disruptions to our business due to the impact oNHiirus, commonly referred to “swine fl.” or any other such epidemic tt

results in changes in consumer spending habitsuroners unable or unwilling to visit the orthodontisgeneral practitioners
office, as well as any impact on workforce absesteg

« weakness in consumer spending as a result of éhelslvn in the United States economy and global ecoes;

« changes in the timing of receipt of case produders during a given quarter which, given our cyicfee and the delay betwe:
case receipts and case shipments, could have attmp which quarter revenue can be recogni

« fluctuations in currency exchange rates againsttie dollar

« changes in product mix;

« seasonal fluctuations in the number of doctorf@irtoffices and their availability to take appoirents;

« success of marketing programs from quarter to guart

« changes in the timing of when revenue is recognireduding as a result of the introduction of ngmducts or promotion:
« changes to our effective tax rate;

« unanticipated delays in production caused by insiefit capacity;

« any disruptions in the manufacturing process, iticlg unexpected turnover in the labor force oritieduction of new
production processes or natural or other disabiysnd our contro

- the development and marketing of directly competifiroducts by existing and new competitors;

- aggressive price competition from competitors;

» costs and expenditures in connection with litigat

« inaccurate forecasting of revenues, productionahdr operating costs; and

« investments in research and development to deveopproducts and enhancements to Invisa

To respond to these and other factors, we may teedke business decisions that could adversedgtadiur operating results such as
modifications to our pricing policy, business stiue or operations. Most of our expenses, suchrgdoyee compensation and lease payment
obligations, are relatively fixed in the short tefdhoreover, our expense levels are based, in pardbur expectations regarding future revenue
levels. As a result, if our revenues for a parcyleriod fall below our expectations, whether eausy changes in consumer spending,

consumer preferences, weakness in the U.S. or
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global economies, changes in customer behaviateceta advertising and prescribing our producther factors, we may be unable to adjust
spending quickly enough to offset any shortfaltémenues. Due to these and other factors, we leeffeat quarter-t@uarter comparisons of c
operating results may not be meaningful. You showldrely on our results for any one quarter amditation of our future performance.

Our future success may depend on our ability to delop, successfully introduce and achieve market agptance of new products.

Our future success may depend on our ability teelbgy manufacture, market, and obtain regulatopr@yal or clearance of new
products. We launched Invisalign Teen in July 2808 Invisalign Assist in October 2008. In Septen##9, we introduced new and
enhanced features in all Invisalign products. &hem be no assurance that we will be able to saefidy develop, sell and achieve market
acceptance of these and other new products angtahs and enhanced versions of our existingyecbd he extent of, and rate at which,
market acceptance and penetration are achievedtimefproducts is a function of many variables,clilinclude, among other things, our
ability to include functionality and features tlatdress customer requirements, the availabilithiod-party reimbursement of procedures ut
our new products, the existence of competing prtsdacd general economic conditions affecting pusititapatterns. In addition, even if our
new products are successfully introduced, it iskehy that they will rapidly gain market share aaxteptance primarily due to the relatively
long period of time it takes to successfully tragtatient. Since it takes approximately 12 to 24th® to treat a patient, our customers may be
unwilling to rapidly adopt our new products unkiely successfully complete at least one case drraote historical clinical results are
available.

Our ability to market and sell new products maypdie subject to government regulation, includingrapal or clearance by the
United States Food and Drug Administration (“FDA&pd foreign government agencies. Any failure inatility to successfully develop and
introduce or achieve market acceptance of our megyzts or enhanced versions of existing produatiddchave a material adverse effect on
our operating results and could cause our revetoudscline.

A disruption in the operations of our primary freight carrier or higher shipping costs could cause aetline in our revenues or a
reduction in our earnings.

We are dependent on commercial freight carrieimanily UPS, to deliver our products. If the opévas of these carriers are
disrupted for any reason, we may be unable to elebur products to our customers on a timely béfsige cannot deliver our products in an
efficient and timely manner, our customers may cediheir orders from us and our revenues and dpgratofits could materially decline. In a
rising fuel cost environment, our freight costslwitrease. If freight costs materially increasd are are unable to pass that increase along to
our customers for any reason or otherwise offselh sucreases in our cost of revenues, our grosgimand financial results could be adver:
affected.

We are dependent on our international operations, hich exposes us to foreign operational, politicalral other risks that may harm our
business.

Our key production steps are performed in operatiooated outside of the U.S. At our facility insfa Rica, technicians use a
sophisticated, internally developed computer-magfirogram to prepare digital treatment plans, tiie then transmitted electronically to
Juarez, Mexico. These digital files form the badi€linCheck and are used to manufacture alignddsa®@ur order acquisition, aligner
fabrication and shipping operations are conduatetuarez, Mexico. In addition to the research angbpment efforts conducted in our Santa
Clara, California facility, we also carry out resgaand development at locations in San Jose, Qistaand Moscow, Russia. In October 2!
we announced the phased-consolidation of our ciestaare, accounts receivable, credit and collestand customer event registration
organizations, which was previously located in 8aara, California, to our facility in Costa Rié&e completed this relocation in the second
guarter of 2009. Our increasing reliance on intéomal operations exposes us to risks and uncéigaithat may affect our business or results
of operation, including:

« difficulties in hiring and retaining employees geally, as well as difficulties in hiring and retéig employees with the necessary
skills to perform the more technical aspects ofaperations

- difficulties in managing international operations;
« fluctuations in currency exchange rat
o import and export license requirements and regirist
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« controlling production volume and quality of themacturing proces:
« political, social and economic instability, incladias a result of increased levels of violencauardz, Mexico;
« acts of terrorism and acts of w.
« interruptions and limitations in telecommunicatgsrvices;

« product or material transportation delays or disoup including as a result of health epidemicshsas the outbreak of the HIN1
virus commonly referred to as t“Swine FIU” in the event travel to and from Mexico is restriki

» burdens of complying with a wide variety of locauaitry and regional law:
« trade restrictions and changes in tariffs; and
« potential adverse tax consequences.

If any of these risks materialize in the future, @eelld experience production delays and lost caydl revenue

We recently completed the transition from relianceon a shelter service arrangement to become a direatanufacturer of our products.
If we fail to successfully manage our operations iduarez, Mexico, our business may be harmed.

In April 2009, we terminated our third party shelervices arrangement with IMS, for order acqaisitfabrication of aligner molds
and finished aligners and the shipment of the cetadl product to customers. In addition to the rigksted to international operations
described in the risk factor above, any difficidtencountered by us with respect to directly mastufang our products, including difficulties
hiring and retaining qualified personnel could digrour ability to deliver our products in a timehanner which could harm our business.

We recently completed the relocation of our customidacing organizations to Costa Rica.

In October 2008, we announced a restructuring fglancrease efficiencies across the organizatiahlewer our overall cost structul
In addition to headcount reduction, the restruatyplan included the phased-relocation of our gustocare, accounts receivable, credit and
collections and customer event registration orgaions from Santa Clara, California, to our fagilit Costa Rica. We completed this
relocation in the second quarter of 2009. In addlito the risks related to international operatidescribed in the risk factor above, this
relocation is accompanied by a number of riskswarzkrtainties that may affect our results of openstand statement of cash flows, includ

« due to the large number of new employees in thesemer facing organizations, our customers maggapce a decrease in
service levels for a period of tim

- the relocation may continue to absorb the atterdimhresources of management and key employeewdhid otherwise b
available for the ongoing business operations;

« difficulties in hiring or retaining employees in §la Rica with the necessary skills to perform thesgomer facing function

If any of these risks materialize in the futurer operating results, statement of operations astl laws may be adversely affected.

A key step in our manufacturing process relies onaphisticated computer technology that requires newechnicians to undergo a
relatively long training process. If we are unableo accurately predict our volume growth, and fail © hire a sufficient number of
technicians in advance of such demand, the delivetyme of our products could be delayed which coulddversely affect our results of
operations.

Training technicians to use our sophisticated casmpmodeling program that produces the digitalttrest plan that forms the basis
ClinCheck takes approximately 90 to 120 days. Aesalt, if we are unable to accurately predictwlume growth, we may not have a
sufficient number of trained technicians to timefhgate ClinCheck treatment plans within the timesour customers expect. Any delay in
ClinCheck processing time could delay the ultimdgévery of finished aligners to our customers. ISaaelay could cause us to lose existing
customers or fail to attract new customers. Thiddcause a decline in our revenues and net piafitiscould adversely affect our results of
operations.
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Our headquarters, digital dental modeling processesand other manufacturing processes are all princiglly located in regions that are
subject to earthquakes and other natural disasters.

Our digital dental modeling is processed in ouilitydocated in San Jose, Costa Rica. The openatieam in Costa Rica creates
ClinCheck treatment plans using sophisticated cdermoftware. We recently completed the transitibour customer facing operations from
Santa Clara, California to Costa Rica. In additmu, aligner molds and finished aligners are fatigd in Juarez, Mexico. Both Costa Rica and
Mexico are in earthquake zones and may be sulgjexther natural disasters. If there is a majotheprdke or any other natural disaster in a
region where one of these facilities is located,ahility to create ClinCheck treatment plans onofacture and ship our aligners could be
compromised which could result in our customerseeigncing a significant delay in receiving theingaeted aligners. In addition, our
headquarters facility is located in the San FrartcBay Area. An earthquake or other natural disastthis region could result in a disruption
in our operations. Any such business interruptionld materially and adversely affect our businéiagncial condition and results of
operations.

We experience competition from manufacturers of trditional braces and expect aggressive competitiondim these and other companie
that may introduce new technologies in the future.

Currently, our Invisalign product competes directfyainst products manufactured and distributed tmgd® Orthodontics, a division
Sybron Dental Specialties (a Danaher Corporatidisigiiary), and traditional braces manufactured lyGompany and Dentsply International.
These manufacturers have substantially greatendinbresources and manufacturing and marketingmaapce than we do and may, in the
future, attempt to develop an orthodontic systemilar to ours or combine technologies that makepyaduct economically unattractive. Lau
consumer product companies may also enter thedwthim supply market. Furthermore, we may face cgitipn in the future from new
companies that may introduce new technologies. \&g Ime unable to compete with these competitorsoaedr more of these competitors
may render our technology obsolete or economicaiBttractive. If we are unable to compete effetyivéth existing products or respond
effectively to any products developed by new osgmng competitors, our business could be harmexe&sed competition has resulted in the
past and may in the future result in volume dis¢imgnand price reductions, reduced gross margatyjaed profitability and loss of market
share, any of which could have a material adveffeeteon our revenues, volume growth, net profises) and stock price. We cannot assure
you that we will be able to compete successfullgilst our current or future competitors or that petitive pressures will not have a mate
adverse effect on our business, results of operatimd financial condition.

Our information technology systems are critical toour business. System integration and implementatioissues and system security rist
could disrupt our operations, which could have a mierial adverse impact on our business and operatingesults.

We rely on the efficient and uninterrupted operatid complex information technology systems. Afoinmation technology systems
are vulnerable to damage or interruption from aetgof sources. As our business has grown inamkecomplexity, the growth has placed,
will continue to place, significant demands on mfiormation technology systems. To effectively mga#his growth, we will need to
continually upgrade and enhance our informatiotiesys. In addition, experienced computer programraedshackers may be able to penel
our network security and misappropriate our comfidé information or that of third parties, creaiestem disruptions or cause shutdowns.
Furthermore, sophisticated hardware and operayisigs software and applications that we eitherinatidy develop or procure from third
parties may contain defects in design and manufactocluding “bugs” and other problems that caexpectedly interfere with the operation
of the system. The costs to eliminate or allevisteurity problems, viruses and bugs could be saamif, and the efforts to address these
problems could result in interruptions that mayéavmaterial adverse impact on our operationsnuesand operating results.

We are currently focused on adding more functidypatito our business enterprise systems to moreiefitly integrate these systems
with our other system applications, such as custdawéing and manufacturing tools, and intend toticmre this effort for the foreseeable futL
System upgrades and enhancements require signiéigpenditures and allocation of valuable emplagseurces. Delays in integration or
disruptions to our business from implementatiotheSe new or upgraded systems could have a matdriatse impact on our financial
condition and operating results. Furthermore, wainaously upgrade our customer facing softwardiegiions, specifically ClinCheck and
VIP. Software applications frequently contain esror defects, especially when they are first inticeti or when new versions are released. The
discovery of a defect or error in a new upgradediva or the failure of our primary information ggs may result in the following
consequences, among others: loss of revenue or idataarket acceptance, damage to our reputatiomcoeased service costs, any of which
could have a material adverse effect on our busjrfegncial condition or results of operations.
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Our success depends in part on our proprietary teamlogy, and if we are unable to successfully enfaecur intellectual property rights,
our competitive position may be harmed. Litigatingclaims of this type is costly and could distract oumanagement and cause a decline
in our results of operations and stock price.

Our success will depend in part on our ability taimeain existing intellectual property and to ohtand maintain further intellectual
property protection for our products, both in th&Uand in other countries. Our inability to docsalld harm our competitive position. As of
September 30, 2009, we had 127 issued U.S. pafétpending U.S. patent applications, and 57 @$meign patents, and 117 pending
foreign patent applications.

We intend to rely on our portfolio of issued andagieg patent applications in the U.S. and in otteemtries to protect a large part of
our intellectual property and our competitive piasit However, our currently pending or future patdings may not result in the issuance of
patents. Additionally, any patents issued to us breaghallenged, invalidated, held unenforceabtepaivented, or may not be sufficiently
broad to prevent third parties from producing cotimgeproducts similar in design to our productsribg fiscal 2005 and 2006, requests were
filed with the United States Patent and Trademdflc®©(“USPTO”) by a San Francisco, California l&wm, acting on behalf of an unnamed
party and in some instances acting on behalf did@tear, requesting re-examination of a numbemofpatents. In addition, any protection
afforded by foreign patents may be more limitechttiaat provided under U.S. patents and intelleqioaperty laws. We also rely on protection
of our copyrights, trade secrets, know-how and petgry information. We generally enter into comfidiality agreements with our employees,
consultants and our collaborative partners uponngentement of a relationship with us. However, treggeements may not provide
meaningful protection against the unauthorizedassdisclosure of our trade secrets or other confideinformation, and adequate remedies
may not exist if unauthorized use or disclosureanteroccur. Our inability to maintain the proprigtaature of our technology through patents,
copyrights or trade secrets would impair our contipetadvantages and could have a material adwedfeet on our operating results, financial
condition and future growth prospects. In particutafailure to protect our proprietary rights migilow competitors to copy our technology,
which could adversely affect our pricing and maitedre. In addition, in an effort to protect oueltectual property we have in the past been
and may in the future be involved in litigation.eThotential effects on our business operationdtiegdrom litigation that we may participate
in the future, whether or not ultimately determinedur favor or settled by us, are costly and dittee efforts and attention of our managen
and technical personnel from normal business ojpaatAny of these results from our litigation cdaldversely affect our results of operations
and stock price.

We are currently a party to various other legatpeslings and claims. Litigation is subject to e uncertainties and unfavorable
rulings could occur. An unfavorable ruling coutttiude monetary damages or, in cases where injnlief is sought, an injunction
prohibiting us from selling our products. Any bEse results from our litigation could adversefgetfour results of operations and stock pr
See Part II, Item 1 of this Quarterly Report on iot0-Q for a summary of our material pending lggaiceedings.

While we believe we currently have adequate interdaontrol over financial reporting, we are required to assess our internal control
over financial reporting on an annual basis and anyuture adverse results from such assessment coulgsult in a loss of investor
confidence in our financial reports and have an aderse effect on our stock price.

Pursuant to the Sarbanes-Oxley Act of 2002 andules and regulations promulgated by the SEC, weeqquired to furnish in our
Form 10-K an Annual Report by our management raggrithe effectiveness of our internal control ofieancial reporting. The report
includes, among other things, an assessment @ftbetiveness of our internal control over finahceporting as of the end of our fiscal year,
including a statement as to whether or not ouriratiecontrol over financial reporting is effectivihis assessment must include disclosure of
any material weaknesses in our internal controt éimancial reporting identified by management. Whie currently believe our internal
control over financial reporting is effective, teiectiveness of our internal controls to futureiges is subject to the risk that our controls may
become inadequate because of changes in conditindsas a result, the degree of compliance ofremal control over financial reporting
with the policies or procedures may deterioratevdfare unable to assert that our internal cowtvel financial reporting is effective in any
future period (or if our auditors are unable toregs an opinion on the effectiveness of our intezaatrols or conclude that our internal
controls are ineffective), we could lose investonfidence in the accuracy and completeness ofinandial reports, which could have an
adverse effect on our stock price.

If we lose our key personnel or are unable to attret and retain key personnel, we may be unable to psue business opportunities or
develop our products.
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We are highly dependent on the key employees irclinical engineering, technology development, saled marketing personnel &
management teams. The loss of the services probgéabse individuals may significantly delay oepent the achievement of our product
development and other business objectives and ¢wutd our business. Our future success will algedd on our ability to identify, recruit,
train and retain additional qualified personnetliiling orthodontists. Few orthodontists are acmsd to working in a manufacturing
environment since they are generally trained tokviloiprivate practices, universities and other agsle institutions. Thus, we may be unable to
attract and retain personnel with the advancedfigelons necessary for the further developmertwfbusiness. Furthermore, we may not be
successful in retaining our key personnel or theivices. If we are unable to attract and retajngersonnel, our business could be materially
harmed.

If we infringe the patents or proprietary rights of other parties or are subject to a patent infringenent claim, our ability to grow our
business may be severely limited.

Extensive litigation over patents and other intgll@l property rights is common in the medical devindustry. We have been sued
infringement of third party’s patents in the pastl ave may be the subject of patent or other litigain the future. From time to time, we have
received and may in the future receive letters ftbimd parties drawing our attention to their pateghts. While we do not believe that we
infringe upon any valid and enforceable rights theate been brought to our attention, there maytheronore pertinent rights of which we are
presently unaware. The defense and prosecutiantalfdctual property suits, interference proceesliagd related legal and administrative
proceedings could result in substantial expenses and significant diversion of effort by our temah and management personnel. An adverse
determination of any litigation or interference geeding to which we may become a party could stibg¢o significant liabilities. An adverse
determination of this nature could also put ouept at risk of being invalidated or interpretedoaly or require us to seek licenses from
third parties. Licenses may not be available onroencially reasonable terms or at all, in which @yenr business would be materially
adversely affected.

We maintain single supply relationships for certainof our key machines and materials technologies, drour business and operating
results could be harmed if supply is restricted oends or the price of raw materials used in our manfacturing process increases.

We are highly dependent on manufacturers of speethscanning equipment, rapid prototyping machiresin and other advanced
materials. We maintain single supply relationstiggamany of these machines and materials technedodi particular, our scanning and
stereolithography equipment are provided by a sisgpplier. We are also committed to purchasingfadur resin and polymer, the primary
raw materials used in our manufacturing processnfa single source. In addition, technology charyesur vendors could disrupt access to
required manufacturing capacity or require expendime consuming development efforts to adaptiatedjrate new equipment or processes.
Our growth may exceed the capacity of one or mbthase manufacturers to produce the needed equipene materials in sufficient
quantities to support our growth. In the eventezhinology changes, delivery delays, or shortages wfcreases in price for these items, our
business and growth prospects may be harmed.

We rely on our direct sales force to sell our prodeats, and any failure to maintain our direct salesdrce could harm our business.

Our ability to sell our products and generate resssndepends upon our direct sales force withirNauth American and international
markets. As of September 30, 2009, our North Anagrigales organization consisted of 165 people hidlw135 were direct sales
representatives and 30 were sales administratiomeggional sales management. Internationally, wed4#apeople engaged in sales and sales
support as of September 30, 2009. We do not hayéoag-term employment contracts with the membésuo direct sales force. The loss of
the services provided by these key personnel may bar business. If we are unable to retain owrdlisales force personnel or replace them
with individuals of equivalent technical expertaed qualifications, or if we are unable to sucadsfnstill such technical expertise or if we
fail to establish strong relationships with ourtousers within a relatively short period of timereoavenues and our ability to maintain market
share could be materially harmed. In addition, wueur large and fragmented customer base, we mlyenable to provide all of our
customers with product support immediately uponldli@ch of a new product. As a result, adoptionef products by our customers may be
slower than anticipated and our ability to grow kedrshare and increase our revenues may be harmed.

Complying with regulations enforced by the FDA andbther regulatory authorities is an expensive and the-consuming process, and any
failure to comply could result in substantial pendies.
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Our products are medical devices and are subjesttemsive regulation in the U.S. and internatign&DA regulations are wide
ranging and govern, among other things:

e product design, development, manufacturing andéhtgst
e product labeling;

e product storage;

«  pre-market clearance or approval;

e advertising and promotion; and

e product sales and distribution.

Our failure to comply with applicable regulatoryguérements could result in enforcement action keyRDA or state agencies, which
may include any of the following sanctions:

e warning letters, fines, injunctions, consent dest@ed civil penalties;
*  repair, replacement, refunds, recall or seizureunfproducts;
e operating restrictions or partial suspension altsihutdown of production;

« refusing our requests for 510(k) clearance or pagket approval of new products, new intended usesiodifications to existing
products;

« withdrawing clearance or pre-market approvals tizate already been granted; and
e criminal prosecution.

If any of these events were to occur, they coultnhaur business. We must comply with facility régition and product listing
requirements of the FDA and adhere to applicableli@uSystem regulations. The FDA enforces its Qua&ystem regulations through
periodic unannounced inspections. Our failure ke tsatisfactory corrective action in response tadwerse inspection or the failure to comply
with applicable manufacturing regulations couldutes enforcement action, and we may be requicefihid alternative manufacturers, which
could be a long and costly process.

Before we can sell a new medical device in the lbSmarket a new use of or claim for an existingdoict we must obtain FDA
clearance or approval, unless an exemption ap@ibtining regulatory clearances or approvals @a lengthy and time-consuming process.
Even though the devices we market have obtaineddbessary clearances from the FDA, we may be arnalvhaintain such clearances in the
future. Furthermore, we may be unable to obtaim#eessary clearances for new devices that wedrtemarket in the future. Our inability to
maintain or obtain regulatory clearances or apdsosauld materially harm our business.

If the security of our customer and patient informaion is compromised, patient care could suffer, anave could be liable for related
damages, and our reputation could be impaired.

We retain confidential customer and patient infaiorain our processing centers. Therefore, it isoa that our facilities and
infrastructure remain secure and that our facdliied infrastructure are perceived by the markegpdend our customers to be secure. Despite
the implementation of security measures, our itfuasure may be vulnerable to physical break-iospputer viruses, programming errors,
attacks by third parties or similar disruptive pgeshs. If we fail to meet our clients’ expectatiorgarding the security of healthcare
information, we could be liable for damages andreputation could be impaired. In addition, patiesute could suffer, and we could be liab
our systems fail to deliver correct informatioraitimely manner. Our insurance may not protectams fthis risk.

If compliance with healthcare regulations becomesostly and difficult for our customers or for us, wemay not be able to grow our
business.
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Participants in the healthcare industry are sulieetensive and frequently changing regulatiam$en numerous laws administered
by governmental entities at the federal, statelacal levels, some of which are, and others of W@y be, applicable to our business.
Furthermore, our healthcare provider customergks@subject to a wide variety of laws and regatatithat could affect the nature and scope
of their relationships with us.

The healthcare market itself is highly regulated anbject to changing political, economic and ratprly influences. Regulations
implemented pursuant to the Health Insurance Piiityaénd Accountability Act (HIPAA), including ragations affecting the security and
privacy of patient healthcare information held ®althcare providers and their business associagseguire us to make significant and
unplanned enhancements of software applicatiossmices, result in delays or cancellations of tgder result in the revocation of
endorsement of our products and services by heatthmarticipants. The effect of HIPAA and newly@og&d regulations on our business is
difficult to predict, and there can be no assurahe¢we will adequately address the business dedated by HIPAA and its implementation or
that we will be able to take advantage of any tesgbusiness opportunities.

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

In addition to medical device laws and regulationgnerous state and federal healthcare-relatedriagusdate our business, covering
areas such as:

« storage, transmission and disclosure of medicalimétion and healthcare records;

»  prohibitions against the offer, payment or receiptemuneration to induce referrals to entitiesviting healthcare services or
goods or to induce the order, purchase or recomatemdof our products; and

« the marketing and advertising of our products.

Complying with these laws and regulations couleékgensive and timeensuming, and could increase our operating castduce ¢
eliminate certain of our sales and marketing atidigior our revenues.

We face risks related to our international salesnicluding the need to obtain necessary foreign regatiory clearance or approvals.

We currently sell our products in Europe, Asia RacLatin America and Japan and may expand int@iotountries from time to tinr
We do not know whether orthodontists, GPs and aoessi outside our North American market will adaptisalign in sufficient numbers or as
rapidly as we anticipate. In addition, sales of praducts outside the U.S. are subject to foreggulatory requirements that vary widely from
country to country. The time required to obtairacénces or approvals required by other countrigsbiedonger than that required for FDA
clearance or approval, and requirements for suphoapls may differ from FDA requirements. We mayuo@ble to obtain regulatory
approvals in one or more of the other countriestinch we do business or in which we may do busine#ise future. We may also incur
significant costs in attempting to obtain and maimforeign regulatory approvals. If we experiededays in receipt of approvals to market our
products outside of the U.S., or if we fail to reeethese approvals, we may be unable to markepimgucts or enhancements in international
markets in a timely manner, if at all.

Our business exposes us to potential product liality claims, and we may incur substantial expense$we are subject to product liability
claims or litigation.

Medical devices involve an inherent risk of prodiiebility claims and associated adverse publiditie may be held liable if any
product we develop or any product that uses orpaates any of our technologies causes injurg othierwise found unsuitable. Although we
intend to continue to maintain product liabilitysirance, adequate insurance may not be availatdeaaptable terms, if at all, and may not
provide adequate coverage against potential ltadsliA product liability claim, regardless of itgerit or eventual outcome, could result in
significant legal defense costs. These costs woalg the effect of increasing our expenses andtidigemanagement’s attention away from
the operation of our business, and could harm asinless.

Historically, the market price for our common stockhas been volatile.

The market price of our common stock could be sulifewide price fluctuations in response to vasifactors, many of which are
beyond our control. The factors include:
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» quarterly variations in our results of operations &quidity;
e changes in recommendations by the investment cortynomin their estimates of our revenues or opetatesults;
e speculation in the press or investment communityceming our business and results of operations;
e strategic actions by our competitors, such as groaloinouncements or acquisitions;
« announcements of technological innovations or nesdycts by us, our customers or competitors; and

« general economic market conditions.

In addition, the stock market in general, and ttaekmat for technology and medical device companmigsarticular, have experienced
extreme price and volume fluctuations that haverofieen unrelated to or disproportionate to theatipgy performance of those companies.
These broad market and industry factors may sdyiduwem the market price of our common stock, rdgss of our operating performance.
Historically, class action litigation is often bight against an issuing company following periodsaétility in the market price of a compasy’
securities. Recently, a securities class actiorveas filed against us on behalf of all personertities who purchased our common stock
between January 30, 2007 and October 24, 2007 le\Wei believe the lawsuit is without merit and irdeo vigorously defend ourselves, we
could incur substantial legal fees, and our manageBiattention and resources may be diverted fromadipgrour business in order to resp
to the litigation.

Future sales of significant amounts of our commontsck may depress our stock price.

A large percentage of our outstanding common si®ckirrently owned by a small number of significattckholders. These
stockholders have sold in the past, and may s#flérfuture, large amounts of common stock ovextiredly short periods of time. Sales of
substantial amounts of our common stock in theipubbrket by our existing stockholders may adveraéfect the market price of our
common stock. Such sales could create public pgorepf difficulties or problems with our businessd may depress our stock price.

Changes in, or interpretations of, accounting rulesnd regulations, could result in unfavorable acconting charges.

We prepare our consolidated financial statementsirformity with accounting principles generallycapted in the United States of
America. These principles are subject to interpiateby the SEC and various bodies formed to imrand create appropriate accounting
policies. A change in these policies can have mifsdgnt effect on our reported results and maynensgroactively affect previously reported
transactions. Our accounting policies that recemilye been or may be affected by changes in treuatiag rules are as follows:

e revenue recognition;
e accounting for share-based payments; and

e accounting for income taxes.

If we fail to manage our exposure to global finaneil and securities market risk successfully, our opating results and financial
statements could be materially impacted.

The primary objective of most of our investmeni\atiés is to preserve principal. To achieve thijeative, a majority of our
marketable investments are investment grade, lighidrt-term fixed-income securities and money reaikstruments denominated in U.S.
dollars. If the carrying value of our investmentsexds the fair value, and the decline in fair gatudeemed to be other-than-temporary, we
will be required to write down the value of our @sments, which could materially harm our resultspeerations and financial condition.
Moreover, the performance of certain securitieguninvestment portfolio correlates with the credtindition of the U.S. financial sector. With
the current unstable credit environment, we mightr significant realized, unrealized or impairmlasises associated with these investments.

We have adopted a shareholders rights’ plan to limiithe possibility that we are acquired, which may rean that a transaction that
shareholders are in favor of or are benefited by mabe prevented.
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Our board of directors has the authority to isgo¢ou5,000,000 shares of preferred stock and terate the rights, preferences,
privileges and restrictions of such shares wittenyt further vote or action by our shareholdersdate, our board of directors has designated
200,000 shares as Series A participating prefestaeck in connection with our shareholder rightsirplThe issuance of preferred stock under
certain circumstances could have the effect ofyiledpor preventing an acquisition of the companypthierwise adversely affecting the right:
the holders of our stock. The shareholder rightwh pnay have the effect of rendering more diffi@ridiscouraging an acquisition of our
company which is deemed undesirable by our boadire€tors. The shareholder righgdan may cause substantial dilution to a persagroug
attempting to acquire us on terms or in a manneapproved by our board of directors, except purstman offer conditioned on the negati
purchase or redemption of the rights issued urdeshareholder rights’ plan.

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

Various internal and external factors may have fable or unfavorable effects on our future effextiax rate. These factors include,
but are not limited to, changes in tax laws, retjoites and/or rates, changing interpretations ofteg tax laws or regulations, the future levels
of tax benefits of stock option deductions relatingncentive stock options and employee stock lpage plans and changes in overall levels of
pretax earnings. In June 2009, the Costa Rica kynig Foreign Trade, an agency of the Governmé@@asta Rica, granted a twelve year
extension of the tax incentives which were previpgsanted in 2002. Under these incentives, athefincome we earn in Costa Rica during
these twelve year incentive periods is subjecetluced rates of Costa Rica income tax. The incemix rates will expire in various years
beginning in 2017. The Costa Rica corporate inctareate that would apply, absent the incentive80% for 2009. As a result of these
incentives, income taxes decreased by $1.3 milic2008. In order to receive the benefit of theeimiives, we must hire specified numbers of
employees and maintain minimum levels of fixed assestment in Costa Rica. If we do not fulfillette conditions for any reason, our
incentive could lapse and our income in Costa Ricald be subject to taxation at higher rates, wicichld have a negative impact on our
operating results.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On August 16, 2009, we entered into a a Settlethgrdement with Ormco, pursuant to which we agre@aong other things, to issue
to Danaher Corporation (“Danaher”), an affiliateQrfimco, 7,586,489 fully paid and nonassessablesharour common stock.

In connection with the Settlement Agreement, waesis5,561,489 of such shares of our common stoBlataher on August 16, 20
in accordance with a Stock Purchase Agreemenacdnrdance with the terms of the Stock Purchaseéxgent, immediately following the
expiration of the waiting period under the Hart-&d®odino Antitrust Improvements Act of 1976, weugd to Danaher 2,025,000 fully paid
and nonassessable shares of our common stock ¢ten@iegy 22, 2009. Additional information regardthg Stock Purchase Agreement the
transactions related thereto, and the settlemesitpreviously disclosed by Align in its Current Retgan Form 8K filed with the Securities ar
Exchange Commission on August 17, 2009.

The shares may not be resold except pursuantéffective registration statement under the Seasrifict of 1933, as amended (the
“Securities Act”) or an available exemption frongistration under the Securities Act and applicaldge securities laws.

A copy of the Settlement Agreement and the Stoaktrase Agreement are filed as an exhibit to thartguly report on Form 10-Q.

The sale and issuance of the securities issuedigmirso the Stock Purchase Agreement was deemzslédgempt from registration
under the Securities Act in reliance upon Secti(®) 4f the Securities Act, or Rule 506 of Regulatid promulgated thereunder. Danaher
represented its intentions to acquire the secaritieinvestment only and not with a view to or $ale in connection with any distribution
thereof and appropriate legends were affixed tas#duairities. The sales of the securities were maith@ut general solicitation or
advertising. Danaher was an accredited investdhan adequate access, through its relationshipusitto information about us.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable.

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS

(@) Exhibits:

Exhibit Exhibit

Number Description Filing Date Number Filed herewith

10.17 Settlement Agreement dated as if August 16, 200®drn *
Align Technology, Inc. and Ormco Corporatic

10.2 Stock Purchase Agreement dated as of th"" day of *
August by and between Align Technology, Inc. anech&rer
Corporation

10.37 Joint Development, Marketing and Sales Agreemetared in *

as of August 16, 2009 by and between Align Techggldnc.
and Ormco Corporatiol

31.1 Certification of Chief Executive Officer pursuant18 U.S.C *
Section 1350, as adopted pursuant to Section 3@&of
Sarbane-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuant18 U.S.C. *
Section 1350, as adopted pursuant to Section 3@eof
Sarbane-Oxley Act of 2002

32.1 Certification of Chief Executive Officer and Chigihancial *
Officer pursuant to 18 U.S.C. Section 1350, as setbp
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

T Portions of the exhibit have been omitted purst@a request for confidential treatment. The @wmitial portions have been filed with the
SEC.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, as amended, the registrant hgscdused this report to be signec
its behalf by the undersigned thereunto duly auko:

Date: November 5, 20C ALIGN TECHNOLOGY, INC.
By: /s/ THOMAS M. PRESCOT"

Thomas M. Presco
President and Chief Executive Offic

By: /s/ KENNETH B. AROLA
Kenneth B. Arole
Chief Financial Officer and Vice President, Finar
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EXHIBIT INDEX

Exhibit Exhibit

Number Description Filing Date Number Filed herewith

10.1t Settlement Agreement dated as if August 16, 200@drn *
Align Technology, Inc. and Ormco Corporatic

10.2 Stock Purchase Agreement dated as of the 16  day of *
August by and between Align Technology, Inc. anch&rer
Corporation

10.37 Joint Development, Marketing and Sales Agreemetared in *

as of August 16, 2009 by and between Align Techyplénc.
and Ormco Corporatiol

311 Certification of Chief Executive Officer pursuant18 U.S.C. *
Section 1350, as adopted pursuant to Section 3@#of
Sarbane-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuant18 U.S.C *
Section 1350, as adopted pursuant to Section 3@&of
Sarbane-Oxley Act of 2002

32.1 Certification of Chief Executive Officer and Chiginancial *
Officer pursuant to 18 U.S.C. Section 1350, as setbp
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

T Portions of the exhibit have been omitted purst@a request for confidential treatment. The @wmitial portions have been filed with the
SEC.
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Exhibit 10.1

CONFIDENTIAL TREATMENT REQUESTED BY ALIGN TECHNOLOG Y, INC.

SETTLEMENT AGREEMENT
dated as of August 16, 2009
between

ALIGN TECHNOLOGY, INC.,

and

ORMCO CORPORATION

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately withSecurities and Exchange Commission.
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SETTLEMENT AGREEMENT , dated as of August 16, 2009 (thiagreement), between Align Technology, Inc., a Delaware

corporation (the Company’), and Ormco Corporation, a Delaware Corporatib@f{mco”) (Ormco and the Company are ttearties” and
each individually a ‘Party ).

A.

E.

RECITALS:

The Settlement The Company and Ormco intend to settle, uporidimas and conditions set forth in this Agreemtrd, litigation
involving Ormco Corporation, as Plaintiff and Coemttefendant, and the Company as Defendant and €uwlaiimant, that is pending
in the U.S. District Court for the Central Distrimt California, Western Division, Case No. SACV D8-CAS (ANXx) (such litigation,
the “Litigation "), which Litigation involves, among other thing3rmco’s U.S. Patent Number 6,616,444 patent (saténp, the “
Patent”).

The Collaboration Simultaneous with this Settlement Agreement,Gbenpany and Ormco are entering into the Joint Reveent,
Marketing and Sales Agreement (th€dllaboration Agreemeri), under which Ormco and Company would jointly dep and
market an orthodontic product offering that will@ive the combination of removable aligners anti@dbntic brackets with arch
wires (the “Collaboration™).

The Investment In consideration for settling the Litigationgt@ompany is also issuing to an affiliate of Ornidanaher
Corporation (the ‘Investor”), 7,586,489 shares of Common Stock, par valué®L per share, of the CompanyQémmon Stock”)
(such amount, the Securities’) on the terms and conditions set forth in thecBtBurchase Agreement attached hereto as Exhibit A
(the “ Stock Purchase Agreemeéint provided, however, that the Company shall (upon the Investor's elejtpay the Investor the
Make Whole HSR Cash Payment (as defined in thekeocchase Agreement) in lieu of issuing 2,025,880urities (théSecond
Closing Securities) in the event that the Second Closing Securitieshat issued to the Investor due to the waitingogeunder the
Hart-Scott-Rodino Antitrust Improvements Act, asesitied (théHSR Act” ), failing to terminate or expire by September 3009

(the “HSR Clearance Conditidhand such date as it may be extended by the Psecltarough February 28, 2010 until the Second
Closing Securities are issued , thtSR Outside Daté).

The Cash Paymentin consideration for settling the Litigationgt@ompany is also paying Ormco $13,148,866 in ¢th&h* Base
Company Cash Paymeht

Transaction DocumentsThe term “Transaction Documentsrefers collectively to this Agreement and the&t®urchase
Agreement and any exhibits hereto and thereto.

NOW , THEREFORE , in consideration of the premises, and of the miytnomises, representations, warranties, coversants

agreements set forth herein, the adequacy andiguftly of all of which are hereby acknowledged, Pagties agree as follows:

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately withSecurities and Exchange Commission.
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ARTICLE |
Settlement

11 Settlement Payments and Considerationsettlement of the Litigation:

(a) the Company is issuing to the Invest#86,489 Securities, as follows: 5,561,489 Seesriin the business day follow
the execution of this Agreement (and the Comparsyi$sued instructions to its transfer agent toajoand the S econd Closing Securities at
the Second Closing, in each case in accordancethétBtock Purchase Agreement; providadwever, that if the Second Closing Securities
are not issued to the Investor by the HSR Outsige because the HSR Clearance Condition is ndllddliby that date, then (upon the
Investor’s election), in lieu of issuing to the Investor Becond Closing Securities, the Company shall pdlgd Investor the Make Whole H¢
Cash Payment on the second business day immedialielwing Purchaser’s election after the HSR CdrtsDate by wire transfer of
immediately available United States funds to a besdount designated by the Investor (such Make WH&R Cash Payment to be paid to the
Purchaser at Purchaser’s election on March 1, #aihe Second Closing Securities have not beereiso the Investor by February 28, 2010,
for any reason); and

(b) the Company will pay to Ormco on the first imess day immediately following the execution astAgreement the Base
Company Cash Payment by wire transfer of immedjiatehilable United States funds to a bank accoretipusly designated by Ormco.

1.2 Undertakings Concerning the LitigatioUpon execution of this Agreement and the StaakclFase Agreement, tl
Company and Ormco shall promptly sign the Consedgthent attached hereto as Exhibit B and subrtttiie Court.

1.3 Acknowledgment The Parties have agreed, without admitting &illty of any kind beyond the Company anc
affiliates acknowledging and accepting in everyees the findings, verdicts, judgments, rulings arders in the Litigation, including but not
limited to the judgment entered by the Court in@msent Judgment (all of which the Company andfitBates hereby so acknowledge and
accept), to enter into this Agreement pursuanth@kveach and every claim and/or cause of actioawk or unknown, that was or could have
been asserted by the Parties in the Litigation végipect to the Patent will be forever and finatligased.

1.4 Ormco Release and Covenant not terAssUpon execution of this Agreement and the Stoakclfase Agreement
by the Parties , Investor, Ormco and their affi@ahereby fully, finally and forever settle andeesde the Company and its affiliates from any
and all past and future claims for infringementluding any and all alleged past damages, bas¢leoBompany’s or its affiliates’ activities
from September 9, 2003 through expiration of thel'patent. This shall finally settle and resolitelaims asserted against the Company and
its affiliates from any and all claims, demandsndges or liability of any nature whatsoever, knawminknown, which Investor, Ormco or
their affiliates have or may have which arise out

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.
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of, concern or relate in any way to the ‘444 patdntzestor, Ormco and their affiliates further &lgy expressly waive any and all rights under
Section 1542 of the California Civil Code, whichtsts:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH T HE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTI NG THE RELEASE, WHICH IF KNOWN BY HIM OR
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLE MENT WITH THE DEBTOR.

Ormco expressly agrees and understands that thieeAgent shall apply to all unknown, unsuspectedusnashticipated claims, injuries and
damages as well as those that are now disclosedgcim case, solely with respect to the Patent.

Ormco and its current affiliates hereby covenaat,tivith respect to the Company’s current prodaats processes (including any
enhancements), they will not, anywhere in the wdniate or cause to be initiated against the @any or any current affiliates of the
Company any claim of infringement of any claim mygatent owned or controlled by Ormco or any stitirrent affiliates and existing as of
the effective date of this Agreement, or that issiuem any patent application having a filing dateclaiming priority to any patent application
having a filing date with theapplicable government authority, no later thangfiective date of this Agreement, solely with respte any
activities relating to removable dental alignerd/anprocesses for making removable dental aligriectuding attachments, buttons and sin
auxiliaries for use in connection with the remowatiééntal aligners (and for the avoidance of doobtaminclude any activities relating to non-
removable appliances) .

15 Company Release and Covenant nosseA Upon execution of this Agreement and the Stasickase
Agreement , the Company and its affiliates herefly ffinally and forever settle and release Ormacal it affiliates from any and all past and
future claims that Claims 37, 38, 39, 40, and 6¢hefPatent are not infringed by the Company, @aims 37, 38, 39, 40, 45 and 69 of the
Patent are invalid, and that the Patent is uneafdsie and waive any right to appeal from or coriteahy way, in or before any court, arbitr:
or other tribunal in any jurisdiction, any of thadings, judgments, rulings or orders made by tbar€in the Litigation, including but not
limited to the judgment entered by the Court in@wsent Judgment. The Company further agreesttassist others in challenging the
enforceability of the Patent, defending againdaarcof infringement with respect to one or moraiiis of the Patent, challenging the validity
of Claims 37, 38, 39, 40, 45 or 69 of the ‘444 patnd subjecting the Patent to any re-examinationeeding in the United States Patent and
Trademark Office and to cease and withdraw any shalenges previously made or other assistancaquy provided.

The Company and its affiliates further hereby egglewaive any and all rights under Section 154thefCalifornia Civil Code, whic
states:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH T HE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTI NG THE RELEASE, WHICH IF KNOWN

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.
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BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

The Company expressly agrees and understand$ith@tgreement shall apply to all unknown, unsuspeéeind unanticipated claims,
injuries and damages as well as those that aredismlosed, in each case, solely with respect tdtitent.

The Company and its current affiliates hereby canethat they will not, anywhere in the world, iafe or cause to be initiated agal
Ormco or any current affiliates of Ormco any clafrinfringement of any patent owned or controllgdtive Company or any of its current
affiliates and existing as of the effective datelhié Agreement, or that issues from any patenliegtjpn having a filing date, or claiming
priority to any patent application having a filidgte, with the applicable government authorityater than the effective date of this
Agreement, for any activities relating to thosedurcts currently being manufactured and/or sold byw€» or any of its current affiliates
including any enhancements to those products; gealyihowever, that any removable aligner products are creatdtbwut using a computer
other digital means to create the physical modéheteeth on which the aligners are formed.

The Company shall withdraw from prosecution thénetacontained in the Preliminary Amendment filedthg Company on [*] with
the United States Patent and Trademark Office ("USP for U.S. Patent Application No. [*] and shalbt, at anytime in the future, re-submit
for prosecution any claims that are not patentdisiinct from those claims. Further the Compargpsuts and will not contest Ormco’s claim
of priority in inventing the subject matter beingimed by Ormco in those claims in U.S. Patent Agagion No. [*] that are recited in a filing
submitted by Ormco to the USPTO on [*] (the “[*|agins”) and will cooperate with Ormco in any prodegdn which a third party alleges that
Ormco was not [*] claims based upon the Companytedvawn [*].

The Company shall withdraw from prosecution thénetacontained in the Preliminary Amendment filedthg Company on [*] with
the United States Patent and Trademark Office (‘ISP for U.S. Patent Application No. [*] and shalbt, at anytime in the future, re-submit
for prosecution any claims that are not patentdisiinct from those claims. Further the Compargpsuts and will not contest Ormco’s claim
of priority in inventing the subject matter beirlgimed by Ormco in those claims in U.S. Patent Aggpion No. [*] that are recited in a filing
submitted by Ormco to the USPTO on [*] (the “[*|agins”) and will cooperate with Ormco in any prodegdn which a third party alleges that
Ormco was not [*] claims based upon the Companytedvawn [*].

1.6 Announcement of Settlement and Pubiéclosures Immediately following the execution and deliverfythis
Agreement, Ormco and the Company shall issue separrass releases announcing the execution ofgrsement, which press releases shall
be subject to the prior review and approval oféheh Party. Subject to each Party’s disclosurigatibns imposed by law or regulation or
stock exchange rule or trading market listing regmient, Ormco and the Company will cooperate wéttheother in the development and
distribution of all news releases and other puiblicrmation disclosures with respect to this Agrestnand any of the transactions
contemplated by this Agreement or the other Traima®ocuments and the Collaboration Agreement,ram@arty will make any such news
release or

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.
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public disclosure without first consulting with tbéher Parties and receiving their consent (whiedlshot be unreasonably withheld,
conditioned or delayed), and each of Ormco andcCitiapany shall coordinate with the other Partie$ wéspect to any such news release or
public disclosure and use reasonable best effordbtain confidential treatment with respect to aognmerciallysensitive information require

by law or regulation or stock exchange rule oritrgdnarket listing requirement to be disclosedhe Tnvestor and the Company agree to keep
strictly confidential and not to disclose to anygmn other than their representatives the terntisi®fAgreement, and all such other
commercially-sensitive information designated Wyaaty as such and to cooperate in seeking confadérdatment for any such information or
other documentation required by law or regulatmbe filed with the Securities and Exchange Comimrissr other governmental entity.

1.7 Cooperation; Filings; Other Actiangach of Investor and the Company shall coopenatieconsult with the other
and use reasonable best efforts to implement ttile@ent and the transactions contemplated byAbreement and the other Transaction
Documents and the Collaboration Agreement , tognepnd file all necessary documentation, to ei#atecessary applications, notices,
petitions, filings and other documents, and to iobé#l necessary permits, consents, orders, apfgeval authorizations of, or any exemption
by, all third parties and governmental entitieg) arpiration or termination of any applicable wagtiperiods, necessary or advisable to
implement the Settlement and consummate the triasacontemplated by this Agreement and the ofin@nsaction Documents and the
Collaboration Agreement , and to perform their cavgs contemplated by this Agreement and the diteersaction Documents and the
Collaboration Agreement . Each of the Investor gredCompany agrees to keep the other Partiessagpoif the status of matters relating to
completion of the transactions contemplated hereby.

1.8 Representations and Warranties oPtities. Each of the Parties acknowledges, agrees, @pieand warrants to
the other Parties that:

(a) It has not heretofore assigned or transfemegdurported to assign or transfer, to any persagntity any claim or cause
action with respect to the Litigation or the ‘444dtgnt and each Party further covenants not to raaiesuch assignment or transfer;

(b) There are no liens or claims of lien, or assignts in law or equity or otherwise, of or agaarsy claim or cause of acti
with respect to the Litigation;

(c) It has been represented by legal counseldmégotiation and joint preparation of this Agreatmbas received advice
from legal counsel in connection with this Agreetnamd is fully aware of this Agreement’s provisiarl legal effect; and

(d) It enters into this Agreement freely, with@aercion, and based on its own judgment and naliance upon any
representations or promises made by any other Rgréyt from those set forth in this Agreement.

(e) It has the corporate power and authority terimto or issue this Agreement and the other Jaation Documents and t
Collaboration Agreement and to carry out its oliliyas hereunder and thereunder.

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
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(H The execution, delivery and performance o$ thgreement and the other Transaction Documentsten@ollaboration
Agreement by such Party, the implementation ofSh#lement and the consummation of the transactontemplated hereby and thereby
been duly authorized by such Party.

(9) This Agreement and the other Transaction Dantmand the Collaboration Agreement have beenahdyvalidly
executed and delivered by such Party, and, assuduie@uthorization, execution and delivery of tams by the other Parties, constitute valid
and binding obligations of such Party enforceall@rsst it by the other Parties in accordance witirtrespective terms.

1.9 ExpensesEach Party shall bear its own fees and costgiied in connection with the Litigation or this Asgment
ARTICLE Il
Miscellaneous

2.1 Amendment No amendment or waiver of this Agreement willdfective with respect to any Party unless made in
writing and signed by an officer of a duly authedzrepresentative of such Party.

2.2 Waivers No failure or delay by any Party in exercisinty aight, power or privilege hereunder shall operas a
waiver thereof nor shall any single or partial € thereof preclude any other or further exertiseeof or the exercise of any other right,
power or privilege. The conditions to each Parpbsigation to consummate the transactions contataglhereby are for the sole benefit of
such Party and may be waived by such Party in whiole part to the extent permitted by applicalale.] No waiver of any Party to this
Agreement will be effective unless it is in a wrgisigned by a duly authorized officer of the wag/Party that makes express reference to the
provision or provisions subject to such waiver.

2.3 Counterparts and FacsimilEor the convenience of the Parties hereto Ajieement may be executed in any
number of separate counterparts, each such coantéging deemed to be an original instrument,ahsuch counterparts will together
constitute the same agreement. Executed signpagres to this Agreement may be delivered by fadsiarid such facsimiles will be deemed
as sufficient as if actual signature pages had deéwvered.

2.4 Governing Law and ForunThis Agreement will be governed by and constrinegiccordance with the laws of the
State of Delaware applicable to contracts madetahe performed entirely within such State. ThdiPs hereby irrevocably and
unconditionally consent to submit to the exclugivwgsdiction of the U.S. District Court for the Qeal District of California, Western Division
for any actions, suits or proceedings arising dutragelating to this Agreement and the transactioontemplated hereby.

2.5 WAIVER OF JURY TRIAL . EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WA IVES
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PRO CEEDING ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY, EXCEPT

[*] Confidential treatment requested pursuant teguest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.
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WITH RESPECT TO ENFORCING ANY PATENTS TO THE EXTENT THIS AGREEMENT IS BREACHED OR NO LONGER IN
EFFECT.

2.6 Notices Any notice, request, instruction or other docatrte be given hereunder by any Party to the othiébe
in writing and will be deemed to have been dulyegiya) on the date of delivery if delivered perdigrnar by telecopy or facsimile, upon
confirmation of receipt, (b) on the first businelsy following the date of dispatch if delivereddyecognized next-day courier service, or
(c) on the third business day following the datenafiling if delivered by registered or certified ilnaeturn receipt requested, postage prepaid.
All notices hereunder shall be delivered as sehfbelow, or pursuant to such other instructionmag be designated in writing by the Party to
receive such notice.

(@) All correspondence to the Company shall Fested as follows:

Align Technology, Inc.
881 Martin Avenue
Santa Clara, CA 95050
Attention: Roger E. George
Vice President, General Affairs and General Counsel
Telecopy: 408-470-1010

with copies to (which copies alone shall not cdoginotice):

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, CA 94304

Attention: Chris F. Fennell
Telecopy: 650-493-6811

(b) All correspondence to Ormco shall be addigsssfollows:

In care of Danaher Corporation
2099 Pennsylvania Avenue, NW
Washington, DC 20006
Attention: Jonathan P. Graham
Senior Vice President and General Counsel
Telecopy: 202-828-0860

with copies to (which copies alone shall not cdogtinotice):

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019
Attention: Trevor S. Norwitz
Telecopy: 212-403-2333

[*] Confidential treatment requested pursuant teguest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.
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2.7 Entire AgreementThis Agreement, together with the other Transacbocuments and the Collaboration
Agreement and the non-disclosure letter enteredantong Ormco, the Investor and the Company on s$1@u2009, represents the entire
agreement between the Parties concerning the subgter hereof and supersedes all prior writtearal negotiations, representations and

agreements with respect thereto. No Party isnglgn any statement or representation other thax@gitly stated in this Agreement or the
other Transaction Documents or the Collaboratione&gent.

2.8 Assignment.This Agreement shall be binding upon and inurthéobenefit of the Parties and their respective
successors and permitted assigns. This Agreerhalit®t be assignable except by operation of lalwyomutual written consent of the
Parties. Any assignment in derogation of this miown shall be null and void. The Transaction Doents and the Collaboration Agreement
shall be assignable in accordance with the tertfoga therein.

2.9 Other Definitions Wherever required by the context of this Agreetnthe singular shall include the plural and
vice versa, and the masculine gender shall indinedeminine and neuter genders and vice versasedatences to any agreement, docume
instrument shall be deemed to refer to such agregmecument or instrument as amended, supplementesbdified from time to time. All
article, section, paragraph or clause referenceatiributed to a particular document shall benesiees to such parts of this Agreement, and all
exhibit, annex and schedule references not ateribtd a particular document shall be referencesith exhibits, annexes and schedules to this
Agreement. When used herein:

() the termsHerein,” “ hereof” and “ hereundef’ and other words of similar import refer to thigreement as a
whole and not to any particular section, parag@psubdivision;

(2) the word br ” is not exclusive; and

3 the words ihcluding,” “ includes,” “ included” and “include” are deemed to be followed by the wordsithout
limitation ”.

2.10 Captions The article, section, paragraph and clause @maptierein are for convenience of reference omynat
constitute part of this Agreement and will not leeohed to limit or otherwise affect any of the psiais hereof.

2.11 Severability If any provision of this Agreement or the apgtion thereof to any person (including, the officand
directors of the Investor and the Company) or eirstance is determined by a court of competentdiation to be invalid, void or
unenforceable, the remaining provisions hereofherapplication of such provision to persons ocwinstances other than those as to which it
has been held invalid or unenforceable, will remaifull force and effect and shall in no way béeafed, impaired or invalidated thereby, so
long as the economic or legal substance of thesaetions contemplated hereby is not affected innaagner materially adverse to any Party.

Upon such determination, the Parties shall negotiragood faith in an effort to agree upon a sléamd equitable substitute provision to effect
the original intent of the Parties.

[*] Confidential treatment requested pursuant teguest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately withSecurities and Exchange Commission.
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2.12 No Third Party BeneficiariedNothing contained in this Agreement, expresgedplied, is intended to or shall
confer upon any person other than the Partiesdeary benefit right or remedies.

2.13 Time of EssenceTime is of the essence in the performance df @eac every term of this Agreement.

2.14 Specific PerformanceThe Parties agree that irreparable damage wamddr in the event that any of the provisi
of this Agreement were not performed in accordamitie their specific terms. It is accordingly agdeat the Parties shall be entitled to
specific performance of the terms hereof (with@afuirement to post a bond), this being in addit@many other remedies to which they are
entitled at law or equity.

[*] Confidential treatment requested pursuant teguest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.
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IN WITNESS WHEREOF , this Agreement has been duly executed and deliMey the duly authorized officers of the Partiesesto
as of the date first herein above written.

ALIGN TECHNOLOGY, INC.
By: /s/ Thomas M. Prescc

Name: Thomas M. Presco
Title:  President & CEC

ORMCO CORPORATION

By: /s/ Donald L. Tuttle
Name: Donald L. Tuttle
Title:  Presiden

[ Signature Page to Settlement Agreenjent

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately withSecurities and Exchange Commission.




EXHIBIT A-STOCK PURCHASE AGREEMENT

Incorporated by reference to Exhibit 10.2 of thgisgrant’s Quarterly Report on Form 10-Q filed oavedmber 5, 2009.

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.
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THOMAS P. LAMBERT (SBN 050952 )

tpl @ msk.com

KARIN G. PAGNANELLI (SBN 174763 )

kgp @ msk.com

MITCHELL SILBERBERG & KNUPP LLP

11377 West Olympic Boulevard
Los Angeles, CA 90064-1683
Telephone: (310) 312-2000
Facsimile:  (310) 32-3100

CHRISTOPHER B. MEALpro hac vice
LONDON & MEAD

1225 19th Street NW, Suite 320
Washington, DC 20036

Telephone:  (202) 331-3334
Facsimile:  (202) 78'-4280

DAVID L. DEBRUIN pro hac vice
RICHARD MARSCHALL pro hac vice
CHARLES J. CRUEGERro hac vice
JOSEPH T. MIOTKEpro hac vice
MICHAEL BEST & FRIEDRICH LLP
100 East Wisconsin Avenue

Suite 3300

Milwaukee, Wl 53202-4108
Telephone: (414) 271-6560
Facsimile: (414) 2°-0656

Attorneys for Plaintiff
ORMCO CORPORATION

ORMCO CORPORATION
Plaintiff,
V.
ALIGN TECHNOLOGY, INC.,
Defendant
AND RELATED COUNTERCLAIMS

EXHIBIT B — CONSENT JUDGMENT

DANIEL J. FURNISS (SBN 73531)

djfurniss @ townsend.com

ANNE M. ROGASKI (SBN 184754)
amrogaski @ townsend.com

TOWNSEND TOWNSEND AND CREW LLP
379 Lytton Avenue

Palo Alto, CA 94301

Telephone: (650) 326-2400

Facsimile:  (650) 326-2422

Attorneys for Defendant
ALIGN TECHNOLOGY, INC.

NITED STATES DISTRICT COURT

CENTRAL DISTRICT OF CALIFORNIA

CASENO. SACV 0:-16 CAS (ANXx)
The Honorable Christina A. Snyd
CONSENT JUDGMENT

CTRM.: 5

[*] Confidential treatment requested pursuant tequest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.
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This Consent Judgment is entered into between awathg Ormco Corporation, (“Ormco”), and Align Techogy, Inc. (“Align”)
(collectively, the “Parties”), through their resfige counsel of record.

This action comes before the Court on the pleadamgsproceedings of record and it has been repesémthe Court that, pursuant
a Settlement Agreement, Ormco and Align have agre@dsettlement of all issues remaining for toiabtherwise the subject of pending
motions and Align has waived any right to appeal @inthe findings, judgments, rulings or ordersezatl by the Court in this action.

WHEREFORE, with the consent of Ormco and Alignptigh their undersigned attorneys, it is herebyiifim@RDERED,
ADJUDGED and DECREED as follows:

1. This Court has personal jurisdictover the Parties and the subject matter of thismcincluding the enforcement of the
Settlement Agreement entered among the Parties.

2. Claims 37, 38, 39, 40 and 69 of Qsted).S. Patent No. 6,616,444 are infringed by Alig
3. Claims 37, 38, 39, 40, 45 and 6@ohco’s U.S. Patent No. 6,616,444 are not invalid.
4, Ormco’s U.S. Patent No. 6,616,444 et unenforceable.

[*] Confidential treatment requested pursuant teguest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.
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5. Pursuant to the terms and conditafribe Settlement Agreement entered between OandaAlign, the issues of damages
willfulness and attorneys’ fees as they relate tmé»’s allegatlons of infringement of its paten&vé been fully settled and all remaining
allegations that were made or could have been padarmco in Case No. SACV 03-16 CAS (ANXx) are hgrdismissed with prejudice.

6. Ormco’s pending Motion for a Permariajunction is hereby denied as moot.

7. All defenses and counterclaims tiate made or could have been made by Align in CeiseSACV 03-16 CAS (ANXx) are
hereby dismissed with prejudice.

8. Except as set forth in the Partigsttiement Agreement, each party shall bear its @vsts and attorneys’ fees.

SO Ordered:

DATED:

The Honorable Christina A. Snyd
United States District Jud

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.
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Stipulated to by:

Dated: August , 20( MICHAEL BEST & FRIEDRICH LLP

By:

David L. De Bruin
Richard H. Marscha
Charles J. Cruegt
Joseph T. Miotke
-anc-
Christopher B. Mea
-anc-
Thomas P. Lambe
Karin G. Pagnanel

Attorneys for Plaintifi
ORMCO CORPORATIONM

Dated: August , 20(
TOWNSEND AND TOWNSEND AND CREW LLF

By:

Anne M. Rogask
Daniel J. Furnis:
Jon V. Swenso
Heidi J. Kim

Attorneys for Defendar
ALIGN TECHNOLOGY

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission
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Exhibit 10.2
STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT (this “ Agreeméhis dated as of the 16  day of August, 2009 bgt between Align
Technology, Inc., a Delaware corporation with itmpipal office located at 881 Martin Avenue, Sa@lara, CA 95050 (the “ Compariy, and
Danaher Corporation, a Delaware corporation witpiincipal office located at 2099 Pennsylvania Aue NW, Washington, DC 20006 (the “
Purchaset).

WHEREAS, the Company and Ormco Corporation (“ Orf)dwave entered into the Settlement Agreement daseadf even date
herewith (the “ Settlement Agreeméint

WHEREAS, pursuant to Section 1.1(a) of the Settl#mgreement, the Company desires to issue andostle Purchaser 7,586,489
fully paid, and nonassessable shares (the “ SHpodthe authorized but unissued shares of comstook, $0.0001 par value per share, of the
Company (the “ Common Sto¢kon the terms and subject to the conditions gghfin this Agreement;

WHEREAS, in light of the HSR Clearance Conditiolt ¢apitalized terms used herein but not definectimehave the meaning given
to them in the Settlement Agreement), the Compawdythe Purchaser desire to issue the Shares iolosmgs, with 5,561,489 fully paid and
non-assessable shares of Common Stock (the “lIBhiares’) issued to the Purchaser simultaneously withetkecution and delivery of this
Agreement at the First Closing and the balancé@f&hares, 2,025,000 fully paid and non-assesshhtes of Common Stock (the “ Second
Closing Shareb) issued to the Purchaser at the Second Clogirayided, howevethat if the HSR Clearance Condition is hot methy HSR
Outside Date, the Company shall (at the electiath@fPurchaser delivered to the Company in writpeg) the Purchaser an amount equal tc
number of Second Closing Shares multiplied by trexage of the closing prices of the Common StodkefCompany for the last 10 trading
days prior to the Purchaser’s election (the “ M&kole HSR Cash Paymefjton the first business day following the HSR QdésDate; and

WHEREAS, the Company and the Purchaser desir@rinection with the consummation of the severaldaations contemplated by
the Settlement Agreement, to make certain coverardsagreements with one another pursuant to tipisefnent.

NOW THEREFORE, in consideration of the mutual agrests, representations, warranties and covenargimieontained, the parti
hereto agree as follows:

1. Definitions. As used in this Agreement, the following terrhalshave the following respective meanings:
1.1 “ Affiliate " of a party means any corporation or other busiretity controlled by, controlling or under commmmtrol

with such party. For purposes of this definitibrrontrol” (including, with correlative meanings, the tertnsontrolled by’ and “ under
common control with) when used with respect to any person, meangalksession, directly or




indirectly, of the power to cause the directiomanagement and/or policies of such person, whétiheagh the ownership of voting securities
by contract or otherwise, including without limitat the direct or indirect beneficial ownershipfiffy percent (50%) or more of the voting or
income interest in such corporation or other bissrentity.

1.2 * Change in Contrdlmeans any of the following: (i) a merger, condation, statutory share exchange or other busines:
combination or transaction involving the Companyeventhe existing stockholders of the Company imateti prior to the effective date of
such merger, consolidation or other business coatioim or transaction own less than 50% of the tadéihg securities of the surviving
corporation following such merger, consolidatiorotter business combination or transaction in exgjaivt proportions to their interests priol
such effective date; (ii) any person or 13D Groapdimes a beneficial owner, directly or indirectliy50% or more of the aggregate number of
the voting securities of the Company or of progsror assets constituting 50% or more of the caleteld assets of the Company and its
subsidiaries; (iii) in any case not covered by, (e Company issues securities representing 50%ooe of its total voting power, including by
way of a merger or other business combination ti¢hCompany or any of its subsidiaries; or (ii§ae of all or substantially all the assets of
the Company.

1.3 * Effective Daté means the date that the Registration Statemdirsigleclared effective by the SEC.

1.4 " Exchange Act means the Securities Exchange Act of 1934, asded and all of the rules and regulations
promulgated thereunder.

1.5 *“ Holder’ means the Purchaser and any other holder of Rabgie Securities to whom the registration rigtdaferred
by this Agreement have been transferred in compdéiamth Section 9.11 hereof.

1.6 " Losse$ means any and all losses, claims, damages, itiabjl settlement costs and expenses, includinpoart
limitation, reasonable attorneys’ fees.

1.7 " Proceeding means an action, claim, suit, investigation ayqaeding (including, without limitation, a partial
proceeding, such as a deposition), whether comndemicthreatened in writing.

1.8 *“ Prospectusmeans the prospectus included in the Registraé@tatement (including, without limitation, a proshes
that includes any information previously omittednfr a prospectus filed as part of an effective tegfion statement in reliance upon
Rule 430A, 430B or Rule 430C promulgated underSeeurities Act), as amended or supplemented bysrgpectus supplement, with resg
to the terms of the offering of any portion of Registrable Securities covered by the Registré8imtement, and all other amendments and
supplements to the Prospectus including post-éfeeimendments, and all material incorporated sreace or deemed to be incorporated by
reference in such Prospectus.

1.9 “ Purchaser Controlled Corporatibshall mean a corporation of which the Purchasennot less than 50% of the
outstanding voting power entitled to vote in thectibn of directors of such corporation.
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1.10 *“Registrable Securiti®@sneans the Shares, together with any securit@seis or issuable upon any stock split,
dividend or other distribution, recapitalizationsimilar event with respect to the foregoing.

1.11 *“Registration Statemehimeans each registration statement required fiddseunder Section 7, including (in each
case) the Prospectus, amendments and supplemesutshtoegistration statement or Prospectus, inatudre- and post-effective amendments,
all exhibits thereto, and all material incorporalbgdreference or deemed to be incorporated byerterin such registration statement.

1.12 “SEC' means the Securities and Exchange Commission.

1.13 *“ Second Closing Dataneans the date of the Second Closing.

1.14 *“ Securities Act means the Securities Act of 1933, as amendedalimd the rules and regulations promulgated
thereunder.

1.15 *“Trading Market means The Nasdaq Global Select Market or anyrathonal securities exchange, market or
trading or quotation facility on which the Commoto&k is then listed or quoted.

1.16 *“ 13D Groug means any group of persons formed for the purpdsequiring, holding, voting or disposing of v
securities which would be required under SectiofL8f the Exchange Act, and the rules and reguiatpromulgated thereunder, to file a
statement on Schedule 13D pursuant to Rule 13det@)Schedule 13G pursuant to Rule 13d-1(c) viehSEC as a “person” within the
meaning of Section 13(d)(3) of the Exchange Asuith group beneficially owned voting securitieshef Company representing more than 5%
of any class of voting securities then outstanding.

2. Purchase and Sale of Shares

2.1 Purchase and Sale&Subject to and upon the terms and conditionfostt in this Agreement, the Company agrees to
issue and sell the Shares to the Purchaser atldsen@s. The Shares are being issued to the Bseclin consideration of Purchaser’s
obligations under the Settlement Agreement andrévesactions contemplated thereby. Therefore ayonent of cash or other form of
consideration is owing by the Purchaser at theifigss(as defined below).

2.2 Closing The closings of the transactions contemplatecutids Agreement (the_ “ Closingsshall take place at the
offices of Wilson Sonsini Goodrich & Rosati, 650geaMill Road, Palo Alto, California 94304-1050. €Tfirst closing (the “ First Closin®
shall take place simultaneously with the execuéind delivery of this Agreement. The second clogihg “ Second Closin shall take place
on the second business day after all of the canditprecedent set forth in Section 5 have beesfigatiin full or at such other location, date
time as may be agreed upon between the Purchas¢éh@Company. At the First Closing, the Comparglideliver to the Purchaser a single
stock certificate, registered in the name of thecRaser, representing the Initial Shares. At theo8d Closing, the Company shall deliver to
the Purchaser a single stock certificate, regidtéréhe name of the Purchaser, representing ther8eClosing Sharegrovided, howeverthat
if the HSR Clearance Condition is not met by




the HSR Outside Date, the Company shall (at theiele of the Purchaser delivered to the Companyriting) pay to the Purchaser the Make-
Whole HSR Cash Payment on the first business dayemiately following such date. Wilson Sonsini Gaold & Rosati shall hold any such
stock certificates in escrow for Purchaser untiivdeed to Purchaser or one of Purchaser’'s desgnee

2.3 Second Closing Adjustmenti the event that, at or prior to the Seconds@ig, (i) the number of shares of
Common Stock or securities convertible or exchablgeiato or exercisable for shares of Common Stssked and outstanding is changed as a
result of any reclassification, stock split (indlugl reverse split), stock dividend or distributi@mcluding any dividend or distribution of
securities convertible or exchangeable into or@seable for shares of Common Stock), merger, teadexchange offer or other similar
transaction, or (i) the Company fixes a recordedhtt is at or prior to the Second Closing Datalie payment of any non-stock dividend or
distribution on the Common Stock, then at the Pasen's option, which may be exercised in the Pueha sole discretion, the number of
shares of Common Stock to be issued to the Punchasiee Second Closing under this Agreement sleaiquitably adjusted and/or the shares
of Common Stock to be issued to the Purchaseedb#itond Closing under this Agreement shall bet&gjyisubstituted with shares of other
stock or securities or property (including cash)each case, to provide the Purchaser with sulisitsirihe same economic benefit from this
Agreement as the Purchaser had prior to the afgdideansaction. Notwithstanding anything in tAgreement to the contrary, in no event
shall the Purchaser be required to make any paybyevittue of the foregoing.

3. _Representations and Warranties of the CognpBrcept as set forth in the Company’s Form 10-kitie fiscal year ended
December 31, 2008 subsequent quarterly reportoon EO-Q and subsequent current reports on Fokme&ch as publicly filed and availat
prior to the date hereof (excluding any risk faa@mclosures contained in such documents underehding “Risk Factors” and any disclosure
of risks, uncertainties or contingencies includedmy “forward-looking statements” disclaimer onet statements that are non-specific or are
predictive or forward-looking in nature) (such Foi®-K, Form 10-Qs and Form 8-Ks, the “ Current SE&ports’) and in the Schedules
attached hereto, the Company hereby representwamants to the Purchaser as follows:

3.1 Organization and QualificationThe Company is an entity duly organized, valielysting and in good standing under
the laws of the jurisdiction of its incorporationarganization (as applicable), with the requisibeporate authority to own and use its prope
and assets and to carry on its business as cyr@mtiucted. The Company is not in violation of ahthe provisions of its certificate of
incorporation, bylaws or other organizational oarter documents. The Company is duly qualifiedddusiness and is in good standing as a
foreign corporation or other entity in each juriiin in which the nature of the business conduotggroperty owned by it makes such
qualification necessary, except where the failorbd so qualified or in good standing, as the a@ag be, could not, individually or in the
aggregate, (i) materially and adversely affectiégality, validity or enforceability of any Trangam Document, (ii) have or result in a material
adverse effect on the results of operations, adgatdities, business or financial condition detCompany and its subsidiaries, taken as a\
on a consolidated basis, or (iii) materially andexdely impair the Company’s ability to
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perform fully on a timely basis its obligations @ndny of the Transaction Documents (any of (i) o (i), a “ Material Adverse Effect).

3.2 Capitalization As of August 12, 2009, the authorized capitatktof the Company consists of (i) 200,000,000 shaf
Common Stock, of which 66,678,118 shares are owudstg and (ii) 5,000,000 shares of preferred sto€kyhich no shares are outstanding.
of August 12, 2009, except with respect to the 8,792 shares of Common Stock subject to outstarmtions or awards made under the
Company’s 2005 Incentive Plan, 2001 Equity Incenflan and 1997 Equity Incentive Plan, 3,714,4&ifeshof which will be, as of
January 31, 2010, subject to vested awards ord/egtons with exercise prices below $14.00 pereshia each case based upon the terms anc
conditions of such options or awards as they edisteAugust 12, 2009, there are no existing optiasrants, calls, preemptive (or similar)
rights, subscriptions or other rights, agreemeamsngements or commitments of any character dbiigjghe Company to issue, transfer or !
or cause to be issued, transferred or sold, amgslud the capital stock of the Company or otheilitgdnterests in the Company or any
securities convertible into or exchangeable fohssltares of capital stock or other equity interests there are no outstanding contractual
obligations of the Company to repurchase, redeeath@rwise acquire any shares of its capital stwaither equity interests. Between
August 12, 2009 and the date hereof, the Compasybiissued any equity securities except througbl@yee or director stock option
exercises in the ordinary course.

3.3 Authorization; EnforcementThe Company has the requisite corporate aughtarienter into and to consummate the
transactions contemplated by this Agreement, thideGeent Agreement and the Joint Development, Margeand Sales Agreement dated a
the date hereof between the Company and Ormcd @ladlaboration Agreemeritand together with the Agreement and the Settlémen
Agreement, the “ Transaction Documefjtand otherwise to carry out its obligations herg@er and thereunder. The execution and delivery of
the Transaction Documents by the Company and theuromation by it of the transactions contemplatly and thereby have been duly
authorized by all necessary corporate action opé#neof the Company and no further consent ooadt required by the Company, its Board
of Directors or its stockholders. Each of the Baation Documents is duly executed by the Compandyis or when delivered in accordance
with the terms hereof and thereof, will constitutes valid and binding obligation of the Companyjoeceable against the Company in
accordance with its terms, except as may be lintite(l) applicable bankruptcy, insolvency, reorgation or other laws of general application
relating to or affecting the enforcement of creditdghts generally, and (i) the effect of rulddaw governing the availability of specific
performance and other equitable remedies.

3.4 No Conflicts The execution, delivery and performance of then¥action Documents by the Company and the
consummation by the Company of the transactionsecgplated hereby and thereby do not, and will @ptonflict with or violate any
provision of the Company’s certificate of incorpibwa, bylaws or other organizational or charterwoents, (ii) conflict with, or constitute a
material default (or an event that with noticeapde of time or both would become a default) unalegjve to others any rights of termination,
amendment, acceleration or cancellation (with dhatit notice, lapse of time or both) of, any matecredit facility or debt instrument to whi
the Company is a party, or (i) result in a maéviiolation




of any agreement or instrument, permit, francHisense, judgment, order, statute, law, ordinange, or regulations, applicable to the
Company or its properties or assets.

3.5 Valid Issuance of the Share¥he Shares are duly authorized and, when issuaccordance with this Agreement, will
be duly and validly issued, fully paid and nonasabt, free and clear of all liens and shall nosiigect to preemptive or similar rights of
stockholders.

3.6 SEC Reports; Financial Statements

(@) Since January 1, 2008, the Company hasdited timely basis all reports required to be fitgdt under the
Exchange Act, including pursuant to Section 13¢a)x{d) thereof. Such reports required to be figdhe Company under the Exchange Act,
including pursuant to Section 13(a) or 15(d) thérmmether with any materials filed or furnishedthe Company under the Exchange Act,
whether or not any such reports were required beatigctively referred to herein as the * SEC Reépbr As of their respective dates, the SEC
Reports filed by the Company complied in all matkréspects with the requirements of the Securti@sand the Exchange Act and the
rules and regulations of the SEC promulgated thetey and none of the SEC Reports, when filed bydbmpany, contained any untrue
statement of a material fact or omitted to stateaserial fact required to be stated therein or s&aey in order to make the statements there
the light of the circumstances under which theyenaade, not misleading. The financial statemehtiseoCompany included in the SEC
Reports comply in all material respects with apgitle accounting requirements and the rules andaggus of the SEC with respect thereto as
in effect at the time of filing. Such financiabments have been prepared in accordance witlkedJ8tates generally accepted accounting
principles applied on a consistent basis duringpiréods involved (* GAAP), except as may be otherwise specified in sucarfcial
statements, the notes thereto and except that iteddthancial statements may not contain all fosés required by GAAP or may be
condensed or summary statements, and fairly présafitmaterial respects the consolidated finarisition of the Company and its
consolidated subsidiaries as of and for the d&te®bf and the results of operations and cash ffomthe periods then ended, subject, in the
case of unaudited statements, to normal, year-edid adjustments. All material agreements to whieh Company or any subsidiary is a party
or to which the property or assets of the Compargng subsidiary are subject are included as gant wlentified in the SEC Reports, to the
extent such agreements are required to be incladetbntified pursuant to the rules and regulatiohthe SEC.

(b) Since January 1, 2009, except as disclos&tliedule 3.6(bhereto, (i) there has been no event, occurrence or
development that, individually or in the aggregétes had or that would result in a Material AdveEsiect on the Company, (ii) the Company
has not incurred any material liabilities othernti{A) trade payables and accrued expenses incimitheé ordinary course of business consis
with past practice and (B) liabilities not requiracbe reflected in the Company’s financial stateteg@ursuant to GAAP or required to be
disclosed in filings made with the SEC, (iii) therGpany has not altered its method of accountinghanged its auditors, (iv) the Company has
not declared or made any dividend or distributibnash or other property to its stockholders, ®itikapacities as such, or purchased,
redeemed or made any agreements to purchase emedgy shares of its capital stock (except for
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repurchases by the Company of shares of capitek $teld by employees, officers, directors, or cdtasiis pursuant to an option to repurchase
such shares upon the termination of employmeneices), and (v) the Company has not issued aniyesgcurities to any officer, director
Affiliate, except pursuant to current or previoushkisting Company stock-based plans.

3.7 Brokers or Finders The Company has not incurred, and shall notrirdicectly or indirectly, any liability for any
brokerage or finders’ fees or agents commissioragrsimilar charges in connection with this Agreator any transaction contemplated
hereby.

3.8 The Nasdag Global Select Mark&he Company’s Common Stock is listed on The Nas&labal Select Market, and
there are no proceedings to revoke or suspendlisticig.

3.9 Absence of Litigation Except as disclosed in the Company’s Current 8Eforts, there is no proceeding, or, to the
Company’s knowledge, inquiry or investigation, refor by any court, public board, government ageself-regulatory organization or body
pending or, to the knowledge of the Company, tleneed against or affecting the Company that counldividually or in the aggregate, have or
reasonably be expected to result in a Material Askv&ffect.

4. Representations and Warranties of the Paechal' he Purchaser represents and warrants to thep&onas follows:

4.1 Organization; Authority The Purchaser is an entity duly organized, akaisting and in good standing under the laws
of the jurisdiction of its organization with thegquésite corporate, partnership or other power aniaity to enter into and to consummate the
transactions contemplated by the Transaction Dootsrend otherwise to carry out its obligations hader and thereunder. The purchase by
the Purchaser of the Shares hereunder has beeauthlyrized by all necessary corporate, partnershgiher action on the part of the
Purchaser. Each of the Transaction Documentsdes @uly executed and delivered by the Purchaskcamstitutes the valid and binding
obligation of the Purchaser, enforceable againstaccordance with its terms, except as may bidarby (i) applicable bankruptcy,
insolvency, reorganization or other laws of genapgllication relating to or affecting the enforcernef creditors rights generally, and (ii) the
effect of rules of law governing the availabilitfyspecific performance and other equitable remedies

4.2 No Public Sale or Distribution; Investmerielm. The Purchaser is acquiring the Shares for its a@count and not wi
a view towards, or for resale in connection wittg public sale or distribution thereof, except pard to sales registered under the Securities
Act or under an exemption from such registratiod encompliance with applicable federal and stateusities laws, and the Purchaser does not
have a present arrangement to effect any distdbwdf the Shares to or through any person or emgityvided, howeveythat by making the
representations herein, the Purchaser does nat &gleld any of the Shares for any minimum or o#ipecific term and reserves the right to
dispose of the Shares at any time in accordandearipursuant to a registration statement or am@xien under the Securities Act.
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4.3 Investor Status; EtcAt the time the Purchaser was offered the Shéress, and at the date hereof it is, an “acteedi
investor” as defined in Rule 501(a) under the SéearAct. The Purchaser has such knowledge, stipation and experience in business and
financial matters so as to be capable of evaludtiagnerits and risks of the prospective investnretite Shares, and has so evaluated the
merits and risks of such investment. The Purchiasale to bear the economic risk of an investnrettie Shares and, at the present time, is
able to afford a complete loss of such investment.

4.4 Shares Not Registeredrhe Purchaser understands that the Shares babeen registered under the Securities Act, by
reason of their issuance by the Company in a tdiosaexempt from the registration requirementthef Securities Act, and that the Shares
must continue to be held by the Purchaser unles®sequent disposition thereof is registered utideBecurities Act or is exempt from such
registration. The Purchaser understands thatdéemgtions from registration afforded by Rule 14#e(provisions of which are known to it)
promulgated under the Securities Act depend omsdltisfaction of various conditions, and that, ipigable, Rule 144 may afford the basis for
sales only in limited amounts.

4.5 No Conflict The execution and delivery of the Transactiomoents by the Purchaser and the consummatioreof th
transactions contemplated hereby and thereby wiltonflict with or result in any violation of oeéault by the Purchaser (with or without
notice or lapse of time, or both) under, or giveerio a right of termination, cancellation or aecation of any obligation or to a loss of a
material benefit under (i) any provision of the amgzational documents of the Purchaser or (i) agmeement or instrument, permit, franchise,
license, judgment, order, statute, law, ordinangle, or regulations, applicable to the Purchasétsaespective properties or assets.

4.6 Brokers The Purchaser has not retained, utilized or bepresented by any broker or finder in connectigh the
transactions contemplated by this Agreement.

4.7 No Ownership Immediately prior to the issuance of the Shaergunder, except as set forth on Schedule 4. phere
neither the Purchaser nor any of its Affiliates dfggially owned any voting securities of the Comypan

5. Conditions Precedent

5.1 Conditions to the Obligation of the Purchase€onsummate the Second Closinghe obligation of the Purchaser to
consummate the Second Closing and to purchaseanfbpthe Second Closing Shares being purchasédploysuant to this Agreement is
subject to the satisfaction of the following coratis precedent:

(&) The representations and warranties contdiregin of the Company shall be true and corre@rahas of the
Second Closing Date in all material respects withsame force and effect as though made on anfitlas Second Closing Date.

(b) The Company shall have performed in all mateespects all obligations and conditions hereiuired to be
performed or observed by the Company on or pridghécSecond Closing Date.
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(c) No proceeding challenging this Agreementhertransactions contemplated hereby, or seekipgotaibit, alter,
prevent or materially delay the Second Closingll $teave been instituted before any court, arbitratogovernmental body, agency or official
and shall be pending.

(d) The issuance of the Second Closing Shart#etBurchaser shall not be prohibited by any laggamernmental
order or regulation. All necessary consents, apiso licenses, permits, orders and authorizatidngr registrations, declarations and filings
with, any governmental or administrative agencgfoeiny other person with respect to any of thedaations contemplated hereby shall have
been duly obtained or made and shall be in fubtdand effect.

(e) All instruments and corporate progegslin connection with the transactions specifjcebntemplated by
this Agreement to be consummated at the Secondn@lebkall be reasonably satisfactory in form angssance to the Purchaser, and the
Purchaser shall have received copies (executedrtfied, as may be appropriate) of all documertictv the Purchaser may have reasonably
requested in connection with such transactions.

® Any waiting periods (and any extenws thereof) applicable to the Hart-Scott-Rodinditust
Improvements Act of 1976, as amended (the * HSR"Ashall have been terminated or expired.

5.2 _Conditions to the Obligation of the Compamybnsummate the Second Closinghe obligation of the Company to
consummate the Second Closing and to issue antbsbk Purchaser the Second Closing Shares tarobased by it at the Second Closing is
subject to the satisfaction of the following coratis precedent:

(@) The representations and warranties contdiregin of the Purchaser shall be true and correeinal as of the
Second Closing Date in all material respects withgame force and effect as though made on anfitlas Second Closing Date.

(b) The Purchaser shall have performed in alkemigtrespects all obligations and conditions hereguired to be
performed or observed by the Purchaser on or fwithe Second Closing Date.

(c) No proceeding challenging this Agreementhertransactions contemplated hereby, or seekipgotuibit, alter,
prevent or materially delay the Second Closingll $teeve been instituted before any court, arbitratogovernmental body, agency or official
and shall be pending.

(d) The sale of the Second Closing Shares b tmpany shall not be prohibited by any law or gowegntal orde
or regulation. All necessary consents, approviaisnses, permits, orders and authorizations ofegistrations, declarations and filings with,
any governmental or administrative agency or of @tiyer person with respect to any of the transastmntemplated hereby shall have been
duly obtained or made and shall be in full forcd affect.




(e) All instruments and corporate progegslin connection with the transactions contenggldty this
Agreement to be consummated at the Second Clokalbte reasonably satisfactory in form and sulrgtda the Company, and the Company
shall have received counterpart originals, or fiedior other copies of all documents, includingheut limitation records of corporate or other
proceedings, which it may have reasonably requestednnection therewith.

® Any waiting periods (and any extems thereof) applicable to the HSR Act shall haserbterminated or
expired.

6. Other Agreements of the Parties

6.1 Securities Law Transfer RestrictionsThe Purchaser shall not sell, assign, pledgaster or otherwise dispose or
encumber any of the Shares being purchased bydtihder, except (i) pursuant to an effective regiigtn statement under the Securities Ac
(i) pursuant to an available exemption from regisbon under the Securities Act and applicableessaturities laws. Any transfer or purported
transfer of the Shares in violation of this Sectoh shall be voidable by the Company. The Comsual not register any transfer of the
Shares in violation of this Section 6.1. The Compaay, and may instruct any transfer agent foiGbepany, to place such stop transfer
orders as may be required on the transfer bootseo€ompany in order to ensure compliance withptioeisions of this Section 6.1.

6.2 Legends Until all of the Shares can be sold pursuaiute 144 promulgated under the Securities Act, eactificate
requesting any of the Shares shall be endorsedtingtlegends set forth below, and the Purchasezraous that, except to the extent such
restrictions are waived in writing by the Compaityhall not transfer the shares represented bysanly certificate without complying with the
restrictions on transfer described in this Agreenagn the legends endorsed on such certificaté (egends to be removed by the Company
from any such certificate at the request of Purehassuch time that all of the Shares can bemaisuant to Rule 144 promulgated under the
Securities Act):

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NGBEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 AND MAY NOT BE OFFERED, SOLD, ASSIGNEBLEDGED TRANSFERRED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTR®N STATEMENT UNDER SAID ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM REGISTRATI UNDER SAID ACT.”

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBCT TO CERTAIN RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND CERTAIN OTHER RESTRITIONS, ALL AS SET FORTH IN A CERTAIN
DEFINITIVE AGREEMENT BETWEEN THE COMPANY AND THE ORGINAL HOLDER OF THESE SHARES, A
COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFRIE OF THE COMPANY.”
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6.3 Other Transfer Restrictions

(a) In addition to the restrictions set forthfSaction 6.1, until the date that is twelve (12) therafter the date
hereof, the Purchaser shall not, directly or inctlge sell, transfer, pledge, contract to sell] aaly option or contract to purchase, purchase any
option or contract to sell, grant any option, rightvarrant to purchase or otherwise dispose of Strares to any competitor of the Company
(or any Affiliate thereof) or any activist invest(or any Affiliate thereof).

(b) No transferee of the Shares sold, transfesrextherwise disposed of by the Purchaser as pedriy this
Section 6.3 shall be bound (other than a Purchasetrolled Corporation) by the terms of this Agree nor shall such transferee (other than
a Purchaser Controlled Corporation) be entitlednp manner whatsoever, to any rights afforded fRager under this Agreement.

(c) Any attempted sale, transfer or other digpmsiby Purchaser or a Purchaser Controlled Cotjmoravhich is no
in compliance with this Section 6.3 shall be nuldl asoid.

6.4 Standstill (a) For a period commencing with the date of thireement and ending on the earliest to occq tie
termination of the period of exclusivity pursuamits terms set forth in the Collaboration Agreeméi) the eighteenth month anniversary of
the date hereof or (iii) a Standstill Terminatioveit (as defined below) (such period, the “ Stalid&riod ), none of the Purchaser, any
Affiliate of the Purchaser or any of their directpofficers, employees, agents or advisors (* Repretives) shall, for or on behalf of the
Purchaser, without the prior written consent of @mempany:

(a) acquire, offer to acquire, or agree to aaudirectly or indirectly, by purchase or otherwiary voting
securities such that, upon such acquisition, Psehaould beneficially own in excess of the Contltgel Percentage, or direct or indirect
rights to acquire any voting securities of the Camypor any subsidiary thereof such that, upon swcfuisition, Purchaser would beneficially
own in excess of the Contemplated Percentageh@ptirposes of this Agreement, the “ Contemplatrddhtagé shall mean the percentage
of outstanding voting securities of the Companyetwained by dividing (i) the sum of the (x) numbéioatstanding shares of Common Stoc
the Company beneficially owned by the Purchaseaf dse date hereof, plus (y) the Shares, by (8)ttital number of outstanding voting
securities of the Company as of the date hereo§ fhle Shares; provided, however, if a party or G3Bup acquires more shares of outstan
Common Stock of the Company than the Contemplagedetage, the Contemplated Percentage will bedsed to equal the percentage of
outstanding Common Stock held by such party or G3Bup, but in no event shall the Contemplated Peage exceed 14.9%);

(b) make, or in any way participate, directhjirdirectly, in any “solicitation” of “proxies” to ete (as such terms
are used in the rules of the SEC), seek to advigd#laence any person or entity with respect ® ¥oting of any voting securities of the
Company;
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(c) deposit any Shares in a voting trust or, pkes otherwise provided or contemplated hereipjestiany Shares
to any arrangement or agreement with any thirdypaith respect to the voting of such Shares;

(d) make any public announcement with respeatrtgubmit a proposal for, or offer of (with or hatut conditions)
any extraordinary transaction involving the Companwgny of its securities or assets;

(e) form, join or in any way participate in a 18Doup, partnership, limited partnership, syndicatether group or
otherwise act in concert with any third persontfa purpose of acquiring, holding, voting or dispgof securities of the Compangrovided,
however, that by agreeing to this clause (e), the Purahdmes not agree to hold any of the Shares fom@inyimum or other specific term and
reserves the right to dispose of the Shares atilrgyin accordance with or pursuant to a regisirasitatement or an exemption under the
Securities Act and Sections 6.1 and 6.3 of thise&grent;

() otherwise act or seek to control the managr@Board of Directors or policies of the Company;

(g) take any action that would reasonably be etgukto require the Company to make a public ancement
regarding the possibility of any of the events diésal in clauses (a) through (f) above; or

(h) request the Company, directly or indirecttyamend or waive any provision of this Section 6.4

provided, however, that nothing in this Agreement shall prevent oritiim any way the Purchaser or its Affiliates from:

(i) subject to Sections 6.1, 6.3 and 6.5 of Agseement, voting (including the granting or witihtting of
any consent) or disposing of any voting securitiesn beneficially owned by the Purchaser or itsliates in any manner;

(i) making confidential proposals to the Boafdarectors with respect to transactions involvihg
Company, any of the Company’s subsidiaries or anpgrties, assets or businesses of the Companyafdahe Company’s subsidiaries;

(iii) making any offer or entering into any agresmhwith respect to, or otherwise consummating, any
transaction involving the Company or Company séiesi assets or properties in the ordinary coufsisiness or pursuant to the terms of the
Collaboration Agreement or any subsequent defimitigreement with the Company; or

(iv) acquiring or offering to acquire, directly odirectly, any company or business unit theréat t
beneficially owns Company securities so long ah sscurities are not a material portion of the tgssesuch company or business unit.
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Notwithstanding the foregoing, the restrictionsRurrchaser and its Representatives in the abovespros of this Section 6.4 shall
automatically and immediately terminate upon theuoence of a Standstill Termination Event.

For purposes of this Agreement, a “ Standstill Tieation Event’ means:

(i) the Company enters into any agreement cgexgent in principle with respect to any Change in
Control;

(i) any person or 13D Group shall have beconeebtneficial owner of 20% or more of any class of
securities of the Company;

(iii) the Company redeems any rights under, or ifiexlor agrees to modify, the Company’s RightsRia
other shareholder rights plan to facilitate any @ein Control or any acquisition of securitiesany person or 13D Group, unless with respect
to a modification in connection with an acquisitiofitsecurities which would result in a person obX3roup becoming the beneficial owner of
less than 20% of any class of securities of the @omyg, contemporaneously with such modification@oenpany takes such action as may be
necessary to permit Purchaser to acquire the semafibial ownership in the aggregate as such pess@8D Group and the Company agrees
to amend the definition of “Contemplated Percentageermit such acquisition;

(iv) atender or exchange offer that if consummateuld constitute a Change in Control is made for
securities of the Company;

(v) any person or 13D Group publicly proposesammmounces an intention to commence a tender or
exchange offer that if consummated would consti&u@hange in Control;

(vi) any person or 13D Group commences (or pupficbposes to commence) a proxy solicitation bych
the person or 13D Group would, if successful, ebeccquire the ability to elect or to have eleadeadajority of the Board of Directors; or

(vii) the Company or any of its subsidiaries malasassignment for the benefit of creditors or comees
any proceeding under any bankruptcy, reorganizatimolvency, dissolution or liquidation law of ajuyisdiction or any such petition is filed
or any such proceeding is commenced against thep&@oyror any of its subsidiaries and either (A)@mnpany or such subsidiary by any act
indicates its approval thereof, consent theretacguiescence therein or (B) such petition, appticadr proceeding is not dismissed within 60
days.

6.5 PurchaserVoting Obligations During the Standstill Period, on all matters sitted to the vote, written consent
approval of the stockholders of the Company, thelaser shall take all such action as may be redio that the Shares then beneficially
owned by the Purchaser are voted for or cast iarfaf/: (i) nominees to the Board of Directors loé tCompany in accordance with
recommendations of the Board of Directors of thenfany, (ii) increases in the authorized capitatisiaf the Company and amendments tc
adoptions of, employee stock option plans and eygg@stock purchase plans, in each case which arexsga by the Company’s Board of
Directors, and (iii) all other ordinary course, rextraordinary
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matters approved by the Company’s Board of Directadnere such matters are submitted to a vote,rebtiawritten consent or other approval
of the stockholders of the Company.

6.6 Preemptive Rights

(a) _Sale of New SecuritiesAt any time that the Company makes any publioanpublic offering or sale of any
equity securities, options or debt that is conbétor exchangeable into equity or that includegguity component (such as, an “equity”
kicker) (including any hybrid security) (any suakcarity other than that issued (i) pursuant togtanting or exercise of stock options or other
stock incentives pursuant to the Company'’s stockritive plans approved by the Board of Directortherissuance of stock pursuant to the
Company’s employee stock purchase plan approvedeépoard of Directors or similar plan, (ii) in goection with acquisitions by the
Company to stockholders of acquired companiesjiptd banks, equipment lessors or other finantiatitutions pursuant to commercial
leasing or debt financing transactions, in conwectiith sponsored research, collaboration, techgylicense, development, OEM, marketing
or other similar agreements or strategic partnpsstar to suppliers or third party service proveier connection with the provision of goods or
services, a “ New Security the Purchaser shall be afforded the opportuttitgcquire from the Company for the same price ¢dheny
underwriting discounts or sales commissions) anthersame terms (except that, to the extent pexthity law and the Certificate of
Incorporation and bylaws of the Company, the Pusehanay elect to receive such securities in nongdtrm, convertible into voting
securities) as such securities are proposed tdféeed to others, up to the amount of New Secwritegjuired to enable Purchaser to maintain
the Contemplated Percentage interest in the Company

(b) Notice In the event the Company proposes to offer biNsav Securities, it shall give the Purchaser tgritnotice
of its intention, describing the price (or rangepdtes), anticipated amount of securities, timamgl other terms upon which the Company
proposes to offer the same (including, in the edseregistered public offering and to the exterdgible, a copy of the prospectus included in
the registration statement filed with respect tohsaffering), no later than ten business dayshasase may be, after the initial filing of a
registration statement with the SEC with respeetrtainderwritten public offering, after the commement of marketing with respect to a
Rule 144A offering or after the Company proposegursue any other offering). The Purchaser slaléhen business days from the date of
receipt of such a notice to notify the Company niting that it intends to exercise its rights pret in this Section 6.6 and as to the amount of
New Securities the Purchaser desires to purchase, the maximum amount calculated pursuant toi@eét6(a). Such notice shall constit
a binding indication of interest of the Purchasepurchase the amount of New Securities so spddifi¢he price and other terms set forth in
the Company’s notice to it. The failure of the ¢haser to respond within such ten business daggstiall be deemed to be a waiver of the
Purchaser’s rights under this Section 6.6 only wétpect to the offering described in the applieatdtice.

(c) Purchase Mechanisnif the Purchaser exercises its rights providethis Section 6.6, the closing of the purcha:s
the New Securities with respect to which such ritdg been exercised shall take place within 15daledays after the giving of notice of such
exercise, which period of time shall be extendedafmaximum of 90 days in order to comply
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with applicable laws and regulations (includingeigt of any applicable regulatory or stockholdeprawals). Each of the Company and the
Purchaser agrees to use its commercially reasor#fblts to secure any regulatory or stockholdgarapals or other consents, and to comply
with any law or regulation necessary in connectidth the offer, sale and purchase of, such New Gt&es!

(d) Failure of Purchaseln the event the Purchaser fails to exercisggtgs provided in this Section 6.6 within said
ten-business day period or, if so exercised, thelaser is unable to consummate such purchasenwfitbitime period specified in Section 6.6
(c) above because of its failure to obtain any ireguregulatory or stockholder consent or appraed, Company shall thereafter be entitled
(during the period of 60 days following the conadunsof the applicable period) to sell or enter intbagreement to sell the New Securities not
elected to be purchased pursuant to this Sect®oréwyhich the Purchaser is unable to purchaseusecaf such failure to obtain any such
consent or approval, at a price and upon termsgntabgether in the aggregate, no more favorablleet@urchasers of such securities than were
specified in the Company’s notice to the Purchaditwithstanding the foregoing, if such sale ibjsat to the receipt of any regulatory or
stockholder approval or consent or the expiratibany waiting period, the time period during whmich sale may be consummated shall be
extended until the expiration of five business dafger all such approvals or consents have beeair@t or waiting periods expired, but in no
event shall such time period exceed 120 days flamdate of the applicable agreement with respesi¢h sale. In the event the Company has
not sold the New Securities within said 60-day getifas such period may be extended in the manserided above for a period not to exceed
120 days from the date of said agreement), the @agnphall not thereafter offer, issue or sell sNelw Securities without first offering such
securities to the Purchaser in the manner providiede.

(e) NorCash Consideration In the case of the offering of New Securitiesdonsideration in whole or in part other
than cash, including securities acquired in exckahgrefor (other than securities by their termsysthangeable), the consideration other than
cash shall be deemed to be the fair value theedétermined by the Board of Directors in goodhfgitovided, however, that such fair value
as determined by the Board of Directors shall maeed the aggregate market price of the seculiteyy offered as of the date the Board of
Directors authorizes the offering of such secsitie

® Cooperation The Company and the Purchaser shall cooperateadd faith to facilitate the exercise of the
Purchaser’s rights under this Section 6.6, inclgdmsecure any required approvals or consents.

6.7 _Listing of Common Stock As soon as reasonably practicable, the Compahgpply for additional listing of the Shai
on The Nasdaq Global Select Market.

6.8 Form D; Blue Sky Filings The Company agrees to timely file a Form D weéhpect to the Shares as required under
Regulation D and to provide a copy thereof, prognpglon request of the Purchaser. The Company tkallsuch action as the Company shall
reasonably determine is necessary in order tombiaiexemption for, or to qualify the Shares fatego the Purchaser at the Closings under
applicable securities or “Blue Sky” laws of the
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states of the United States, and shall provideesdd of such actions promptly upon request of tirelaser.

6.9 Taking of Necessary ActionEach of the Company and the Purchaser shaltsisemmercially reasonable efforts
promptly to take or cause to be taken all actiash @romptly to do or cause to be done all thingsessary, proper, or advisable under applic
laws and regulations to consummate and make eféettie transactions contemplated by this Agreem@fithout limiting the foregoing, the
Company and the Purchaser will use its commerciatigonable efforts to make all filings (includimghout limitation, under the HSR Act as
applicable) and obtain all consents of governmesméties which may be necessary or, in the redsderapinion of the Purchaser or the
Company, as the case may be, advisable for theiounation of the transactions contemplated by thyse@ment. The Purchaser shall (i) file,
or have caused to be filed, all necessary filirgggiired to be made by the Purchaser under the HS$h &onnection with the transactions
contemplated by this Agreement as soon as reasopediticable following the date hereof, and (8ewall commercially reasonable efforts to
have such filings made within seven (7) tradingsdafythe date hereof.

7. Registration Rights

7.1 Regqistration Statement

(@) As soon as commercially practicable (butrig avent within ninety (90) days) following recegdta written
request from the Purchaser, the Company shall peepal file with the SEC a shelf Registration Steat covering the resale of all Registre
Securities for an offering to be made on a contirsumasis pursuant to Rule 415. The Registratiate8tent shall be on Form3(except if the
Company is not then eligible to register for reshke Registrable Securities on Form S-3, in whiabecsuch registration shall be on another
appropriate form in accordance with the Securitiesand the Exchange Act).

(b) The Company shall use its commercially reabtmefforts to cause the shelf Registration Staterto be
declared effective by the SEC as promptly as péssitter the filing thereof, and shall use its coenaially reasonable efforts to keep the
Registration Statement continuously effective urtterSecurities Act until the earlier of the ddtettall Shares covered by such Registration
Statement have been sold or can be sold publiakgiuRule 144 (the “ EffectiveneBeriod” ) . Notwithstanding the foregoing, if the SEC, by
written or oral comment or otherwise, limits thengqmany’s ability to request effectiveness, or prahithe effectiveness of, a Registration
Statement with respect to any or all the Regisér&gcurities pursuant to Rule 415, it shall not lbeeach or default by the Company under
Agreement and shall not be deemed a failure by_tthrapany to use commercially reasonable efforts.

(c) The Company shall notify the Purchaser irtingi promptly (and in any event within two tradidgys) after
receiving notification from the SEC that the Regison Statement has been declared effective.

(d) Notwithstanding anything in this Agreent to the contrary, at any time after the ihRiagistration
Statement is filed and declared effective purstmtiis Agreement, the Company may, by writtengetd the Purchaser, suspend sales ur
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Registration Statement after the Effective Dategbkand/or require that the Purchaser immediatelse the sale of shares of Common Stock
pursuant thereto and/or defer the filing of anysaduent Registration Statement if the Board of dines determines in good faith, by
appropriate resolutions, that, as a result of naltendisclosed information or events with resgedhe Company, it would be detrimental to
Company (other than as relating solely to the pofcdlne Common Stock) to maintain a Registraticate3hent at such time. Upon receipt of
such notice, the Purchaser shall immediately discoe any sales of Registrable Securities purstaasitich registration until the Purchaser is
advised in writing by the Company that the curferdspectus or amended Prospectus, as applicabjehenzsed. The total number of days
that any such suspension may be in effect in a®ydby period shall not exceed 90 days. Immediatfér the end of any suspension period
under this Section 7.1(d), the Company shall tdkeezessary actions (including filing any requisegplemental prospectus) to restore the
effectiveness of the applicable Registration Statgmand the ability of the Purchaser to publiclseteits Registrable Securities pursuant to
such effective Registration Statement.

(e) The Company shall not be obligatedftect any such registration pursuant to this iBact:
(i) Prior to one (1) year anniversary of theedia¢reof;

(ii) In any particular jurisdiction in which theompany would be required to execute a generalectris
service of process in effecting such registratgpmglification, or compliance, unless the Comparglieady subject to service in such
jurisdiction and except as may be required by theuSties Act;

(iif) Subject to Section7.1(f) with respect to §ypack Registration Rights, during the period gigrvith
the date sixty (60) days prior to the Company’sdjfaith estimate of the date of filing of, and erglbn a date one hundred eighty (180) days
after the effective date of, a Company-initiategistration;providedthat the Company is actively employing in goodrfaibmmercially
reasonable efforts to cause such registrationmstateto become effective; or

(iv) If (i) in the good faith judgment of the Bahof Directors of the Company, the filing of a Retgation
Statement covering the Registrable Securities wbaldetrimental to the Company and the Board oé@ars of the Company concludes, as a
result, that it is in the best interests of the @any to defer the filing of such Registration Sta¢at at such time, and (i) the Company shall
furnish to the Purchaser a certificate signed leyRtesident of the Company stating that in the daitd judgment of the Board of Directors of
the Company, it would be detrimental to the Compianysuch Registration Statement to be filed inribar future and that it is, therefore, in
best interests of the Company to defer the filihguzh Registration Statement, then (in additiothelimitations set forth above) the Company
shall have the right to defer such filing for aipdrof not more than one hundred eighty (180) ddter receipt of the request of the Purchaser,
and, provided further, that the Company shall refedits obligation in this manner more than ontany twelve-month period.

() Piggyback Registration Rightswhenever the Company proposes to register aitg efjuity securities other
than a registration statement under Section 7dk(a)
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Special Registration (as defined below) and théstegdion form to be filed may be used for the ségition or qualification for distribution of
Registrable Securities, the Company will give promgtten notice to the Purchaser and all otherddod of its intention to effect such a
registration (but in no event less than ten daijar po the anticipated filing date) and (subjecthie next paragraph below) will include in such
registration all Registrable Securities with reggeavhich the Company has received written requfEstinclusion therein within ten business
days after the date of the Company’s notice (agyiback Registratiot). Any such person that has made such a written réoquess withdraw
its Registrable Securities from such Piggyback Regfion by giving written notice to the Companylahe managing underwriter, if any, on
before the fifth business day prior to the planaffdctive date of such Piggyback Registration. Teenpany may terminate or withdraw any
registration under this Section 7.1(f) prior to #féectiveness of such registration, whether orthetPurchaser or any other Holders have
elected to include Registrable Securities in segfistration. “ Special Registratidnmeans the registration of (i) equity securitiesl@r

options or other rights in respect thereof solelyistered on Form S-4 or Form S-8 (or successan)for (ii) shares of equity securities and/or
options or other rights in respect thereof to ferefl to directors, members of management, empépwemsultants, customers, lenders or
vendors of the Company or Company subsidiariea ophnection with dividend reinvestment plans.

If (x) the Company grants “piggyback” registratioghts to one or more third parties to include thegicurities in an underwritten
offering under the Registration Statement or (Piggyback Registration relates to an underwritteémary offering on behalf of the Company,
and in either case the managing underwriters advess€ompany that in their reasonable opinion tmalmer of securities requested to be
included in such offering exceeds the number whaxh be sold without adversely affecting the matiéta of such offering (including an
adverse effect on the per share offering price& Gbmpany will include in such registration or grestus only such number of securities that in
the reasonable opinion of such underwriters casolgwithout adversely affecting the marketabibfyithe offering (including an adverse effect
on the per share offering price), which securitilsbe so included in the following order of prity: (i) first, in the case of a Piggyback
Registration, the securities the Company propassslt, (ii) second, Registrable Securities of luechaser and all other Holders who have
requested registration of Registrable Securipes rataon the basis of the aggregate number of such $iesuor shares owned by each such
person and (iii) third, any other securities of @@mpany that have been requested to be so inglsdbject to the terms of this Agreement.

7.2 Registration Proceduresn connection with the Company’s registratiofigditions hereunder, the Company shall:

(&) (i) Subject to Section 7.1(d), prepare ateliith the SEC such amendments, including postetiffe
amendments, to each Registration Statement arfrtspectus used in connection therewith as maybessary to keep the Registration
Statement continuously effective, as to the apple&egistrable Securities for the Effectivenessddeand prepare and file with the SEC such
additional Registration Statements in order tostegifor resale under the Securities Act all of Registrable Securities; (ii) cause the related
Prospectus to be amended or supplemented by anyeddProspectus supplement, and as so supplemengdended to be filed pursuant to
Rule 424; (iii) respond as promptly as reasonabhsible, and in any event within 15 trading days¢pt to the extent that the Company
reasonably
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requires additional time to respond to accountinBuale 415 comments), to any comments received frenSEC with respect to the
Registration Statement or any amendment theretb(ighcomply in all material respects with the pigions of the Securities Act and the
Exchange Act with respect to the disposition oR&bistrable Securities covered by the RegistreBimtement during the applicable period in
accordance with the intended methods of disposhiiothe Purchaser thereof set forth in the RedistréStatement as so amended or in such
Prospectus as so supplemented.

(b) Notify the Purchaser as promptly as reasgnpizcticable (and in any event within one busirtzsg of any of
the following events: (i) the SEC notifies the Quany whether there will be a “review” of any Regiasibn Statement; (ii) the SEC comments
in writing on any Registration Statement; (iii) aRggistration Statement or any post-effective ameamt is declared effective; (iv) the SEC or
any other federal or state governmental authoeitpiests any amendment or supplement to any Regist@&tatement or Prospectus or requ
additional information related thereto; (v) the SiE€ues any stop order suspending the effectivesfemsy Registration Statement or initiates
any proceedings for that purpose; (vi) the Compacgives notice of any suspension of the qualificadr exemption from qualification of al
Registrable Securities for sale in any jurisdictionthe initiation or threat of any proceeding $oich purpose; or (vii) the financial statements
included in any Registration Statement becomedgit#é for inclusion therein or any Registrationt8taent or Prospectus or other document
contains any untrue statement of a material fachuits to state any material fact required to la¢est therein or necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleading.

(c) Use its commercially reasonable efforts toidthe issuance of or, if issued, obtain the witlaehl of (i) any
order suspending the effectiveness of any Regmtr&tatement, or (ii) any suspension of the qgigalifon (or exemption from qualification) of
any of the Registrable Securities for sale in amgiction, as soon as possible.

(d) Promptly deliver to the Purchaser, withoutrgle, as many copies of the Prospectus or Prosgsescuncluding
each form of prospectus) and each amendment otesuppt thereto as the Purchaser may reasonablgsequ

(e) (i) In the time and manner required by eaddihg Market, prepare and file with such Tradingrikét an
additional shares listing application coveringddlthe Registrable Securities; (ii) take all stepsessary to cause such Shares to be appro\
listing on each Trading Market as soon as postifitdeeafter; and (iii) during the Effectiveness Bdrimaintain the listing of such Shares on
such Trading Market.

() Comply in all material respects with all esland regulations of the SEC applicable to thistragjon of the
Shares.

7.3 Registration ExpensesThe Company shall pay all fees and expensedéntio the performance of or compliance with
Section 7 of this Agreement by the Company, ineigdiithout limitation (a) all registration and fitj fees and expenses, including without
limitation those related to filings with the SEQ@yalrading Market, and in connection with appliebtate securities or blue sky laws,
(b) printing expenses (including without limitation
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expenses of printing certificates for RegistraldeBities), (c) messenger, telephone and delivepgrses, (d) fees and disbursements of
counsel for the Company, (e) fees and expensdsathar persons retained by the Company in conoeatith the consummation of the
transactions contemplated by this Agreement, a@nall(fisting fees to be paid by the Company to Thading Market.

7.4 Indemnification

(a) Indemnification by the CompanyThe Company shall, notwithstanding any termoratf this Agreement,
indemnify and hold harmless the Purchaser, andffiimtes, officers, directors, partners, membeagents and employees of the Purchaser, to
the fullest extent permitted by applicable lawpnfrand against any and all Losses, as incurredngrisit of or relating to any untrue or alleged
untrue statement of a material fact contained éRegistration Statement, any Prospectus or any édrCompany prospectus or in any
amendment or supplement thereto or in any Compeglinpnary prospectus, or arising out of or relgtto any omission or alleged omissior
a material fact required to be stated therein cesgary to make the statements therein (in theafees®y Prospectus or form of prospectus or
supplement thereto, in the light of the circumse&nender which they were made) not misleading, xoethe extent, but only to the extent,
that (A) such untrue statements, alleged untruersents, omissions or alleged omissions are badely sipon information regarding the
Purchaser furnished in writing to the Company l®/Burchaser for use therein, or to the extentsihett information relates to the Purchaser or
the Purchaser’s proposed method of distributioRegistrable Securities and was reviewed and exXgrapproved by the Purchaser expressly
for use in the Registration Statement, or (B) witbpect to any prospectus, if the untrue stateoreotnission of material fact contained in such
prospectus was corrected on a timely basis in tbgpgctus, as then amended or supplemented, ifceumdrted prospectus was timely made
available by the Company to the Purchaser, ané@tinehaser was advised in writing not to use theriect prospectus prior to the use giving
rise to Losses.

(b) Indemnification by the PurchaseiThe Purchaser shall indemnify and hold harmiles<Company and the
officers, directors, partners, members, agentseamgloyees of the Company, to the fullest extentnitéed by applicable law, from and against
all Losses arising solely out of any untrue statenoé a material fact contained in the Registratitatement, any Prospectus, or any form of
prospectus, or in any amendment or supplementttherearising out of or relating to any omissidraanaterial fact required to be stated
therein or necessary to make the statements thignetime case of any Prospectus or form of progmest supplement thereto, in the light of the
circumstances under which they were made) not adghg, but only to the extent that such untrueest@nt or omission is contained in any
information so furnished by the Purchaser in wgtia the Company specifically for inclusion in siRegistration Statement or such Prospe
or to the extent that (i) such untrue statementswissions are based solely upon information raggrthe Purchaser furnished to the Company
by the Purchaser in writing expressly for use timerear (ii) to the extent that such informationatels to Purchaser or Purchaser’s proposed
method of distribution of Registrable Securitiesl aras reviewed and expressly approved by the Psectexpressly for use in the Registration
Statement, such Prospectus or such form of Praspectin any amendment or supplement thereto.olevent shall the liability of the
Purchaser hereunder be greater in amount tharottae dmount of the net proceeds (after discounts@mmissions but before expenses)
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received by the Purchaser upon the sale of thesRable Securities giving rise to such indemnif@mabbligation.

(c) Conduct of Indemnification Proceeding$f any Proceeding shall be brought or assertgihat any person
entitled to indemnity hereunder (an “ Indemnifiegtty "), such Indemnified Party shall promptly notifyetiperson from whom indemnity is
sought (the “ Indemnifying Party in writing, and the Indemnifying Party shall asse the defense thereof, including the employmént o
counsel reasonably satisfactory to the Indemnifiatty and the payment of all fees and expensesréttin connection with defense thereof;
provided, that the failure of any Indemnified Party to gauech notice shall not relieve the Indemnifyingtiaif its obligations or liabilities
pursuant to this Agreement, except (and only) éoektent that it shall be finally determined byoait of competent jurisdiction (which
determination is not subject to appeal or furtlesiew) that such failure shall have proximately amaterially adversely prejudiced the
Indemnifying Party.

An Indemnified Party shall have the right to empbme separate counsel in any such Proceeding grattioipate in the defense
thereof, but the fees and expenses of such oneategaunsel shall be at the expense of such IndiechiParty or Parties unless: (i) the
Indemnifying Party has agreed in writing to payrstees and expenses; or (ii) the Indemnifying Paingll have failed promptly to assume the
defense of such Proceeding and to employ counasbrably satisfactory to such Indemnified Partgrig such Proceeding; or (iii) the named
parties to any such Proceeding (including any il parties) include both such Indemnified Pamtythe Indemnifying Party, and such
Indemnified Party shall have been advised by cduhaéa conflict of interest is likely to existtiie same counsel were to represent such
Indemnified Party and the Indemnifying Party (inig¥hcase, if such Indemnified Party notifies thddmnifying Party in writing that it elects
to employ separate counsel at the expense of teinifying Party, the Indemnifying Party shall hatve the right to assume the defense
thereof and the reasonable fees and expensesarbsepounsel shall be at the expense of the IndgnmmParty). It being understood,
however, that the Indemnifying Party shall notcémnection with any one such Proceeding (inclugdieygarate Proceedings that have been or
will be consolidated before a single judge) belédbr the fees and expenses of more than oneaepim of attorneys at any time for all
Indemnified Parties, which firm shall be appoinbgda majority of the Indemnified Parties. The Inagfying Party shall not be liable for any
settlement of any such Proceeding effected wititewtritten consent, which consent shall not beeasonably withheld. No Indemnifying
Party shall, without the prior written consent loé indemnified Party, effect any settlement of pagding Proceeding in respect of which any
Indemnified Party is a party, unless such settlérimetudes an unconditional release of such IndéethParty from all liability on claims that
are the subject matter of such Proceeding.

(d) Contribution If a claim for indemnification under Section ({@}tor (b) is unavailable to an Indemnified Party
(by reason of public policy or otherwise), thenlebmdemnifying Party, in lieu of indemnifying suttidemnified Party, shall contribute to the
amount paid or payable by such Indemnified Partg eesult of such Losses, in such proportion apsopriate to reflect the relative fault of
the Indemnifying Party and Indemnified Party in geation with the actions, statements or omissibasresulted in such Losses as well as any
other relevant equitable considerations. Theiradault of such Indemnifying Party and
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Indemnified Party shall be determined by referdlegc@among other things, whether any action in qaesincluding any untrue or alleged
untrue statement of a material fact or omissioalleged omission of a material fact, has been takeanade by, or relates to information
supplied by, such Indemnifying Party or Indemniffearty, and the parties’ relative intent, knowledgreess to information and opportunity to
correct or prevent such action, statement or opnssirhe amount paid or payable by a party aswdtresany Losses shall be deemed to
include, subject to the limitations set forth incBen 7.4(c), any reasonable attorneys’ or othasoeable fees or expenses incurred by such
party in connection with any Proceeding to the eiseich party would have been indemnified for sieels or expenses if the indemnification
provided for in this Section was available to spelty in accordance with its terms.

The parties hereto agree that it would not begustequitable if contribution pursuant to this &sc.4(d) were determined by pro
rata allocation or by any other method of allocatioat does not take into account the equitablsidenations referred to in the immediately
preceding paragraph. Notwithstanding the provisiofithis Section 7.4(d), the Purchaser shall eateguired to contribute, in the aggregate,
any amount in excess of the amount by which theg®ds actually received by the Purchaser fromateedf the Registrable Securities subject
to the Proceeding exceeds the amount of any dantiagiethe Purchaser has otherwise been requirpaytdy reason of such untrue or alleged
untrue statement or omission or alleged omissia.person guilty of fraudulent misrepresentatioittfim the meaning of Section 11(f) of the
Securities Act) shall be entitled to contributi@arh any person who was not guilty of such frauduteisrepresentation.

The indemnity and contribution agreements containgtis Section 7.4(d) are in addition to any iigpthat the Indemnifying Parties
may have to the Indemnified Parties.

7.5 Rule 144; Rule 144A ReportingWith a view to making available to the Purchaam®d Holders the benefits of certain
rules and regulations of the SEC which may perngitdale of the Registrable Securities to the putiticout registration, the Company agrees
to use its commercially reasonable efforts to:

(&) make and keep public information availabtetheose terms are understood and defined in Rd&)4) or any
similar or analogous rule promulgated under theuBges Act, at all times after the effective dafehis Agreement;

(b) file with the SEC, in a timely manner, alpogts and other documents required of the Compadgthe
Exchange Act, and if at any time the Company israqtired to file such reports, make available,rufiee request of any Holder, such
information necessary to permit sales pursuantuie R44A (including the information required by BUl44A(d)(4) and the Securities Act);
and

(c) solong as the Purchaser or a Holder ownsRagyjstrable Securities, furnish to the Purchassuoh Holder
forthwith upon request: a written statement by@oenpany as to its compliance with the reportirguieements of Rule 144 under the
Securities Act, and of the Exchange Act; a copthefmost recent annual or quarterly report of tben@any; and such other reports and
documents as the Purchaser or Holder may reasonably

22




request in availing itself of any rule or regulatiof the SEC allowing it to sell any such secusitigthout registration; and

(d) to take such further action as any Holder meagonably request, all to the extent requirenh fiime to time to
enable such Holder to sell Registrable Securitigisout registration under the Securities Act.

7.6 Dispositions The Purchaser agrees that it will comply wité pnospectus delivery requirements of the Secarhigt as
applicable to it in connection with sales of Remgibte Securities pursuant to the Registration Btate and shall sell its Registrable Securiti
accordance with the Plan of Distribution set fartlthe Prospectus. The Purchaser further agreésupon receipt of a notice from the
Company of the occurrence of any event of the Kiestcribed in Sections 7.2(b)(iv), (v), (vi) or jyiihe Purchaser will discontinue disposition
of such Registrable Securities under the Registrieditatement until the Purchaser is advised inngriby the Company that the use of the
Prospectus, or amended Prospectus, as applicatehenused. The Company may provide appropriafeaiers to enforce the provisions of
this paragraph.

8. Termination; Liabilities Consequent Thereonhis Agreement may be terminated and the traiseccontemplated hereunder
abandoned at any time prior to the Second Closjngiitual agreement of the Company and the Purchasegy termination pursuant to this
Section 8 shall be without liability on the partaofy party, unless such termination is the redudt material breach of this Agreement by a p
to this Agreement in which case such breachingymrall remain liable for such breach notwithstagdiny termination of this Agreement;
provided, however, that if at the time of termination both the Set@losing Shares remain unissued and the Make-WHikR Cash Payment
remains unpaid, then the Company shall pay the Mekele HSR Cash Payment to the Investor on thelfinusiness day immediately
following the termination.

9. Miscellaneous Provisions

9.1 Public Statements or Releasdsone of the parties to this Agreement shall mé&se, or release any announcement,
whether to the public generally, or to any of itpgliers or customers, with respect to this Agremtnoe the transactions provided for herein, or
make any statement or acknowledgment of the existef or reveal the status of, this Agreemenherttansactions provided for herein,
without the prior consent of the other parties,ahtshall not be unreasonably withheld or delayealided, that nothing in this Section 9.1
shall prevent any of the parties hereto from makinch public announcements as it may consider sanes order to satisfy its legal
obligations, but to the extent not inconsistenhwegitich obligations, it shall provide the other jgartvith an opportunity to review and comment
on any proposed public announcement before it dema

9.2 Further AssurancesEach party agrees to cooperate fully with thepparty and to execute such further instruments,
documents and agreements and to give such furttigemvassurances, as may be reasonably requestee bther party to better evidence and
reflect the transactions described herein and ogpiteed hereby, and to carry into effect the irdeartd purposes of this Agreement.
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9.3 Rights Cumulative Each and all of the various rights, powers ardadies of the parties shall be considered to be
cumulative with and in addition to any other righgewers and remedies which such parties may hidegvaor in equity in the event of the
breach of any of the terms of this Agreement. @kercise of any right, power or remedy shall neittanstitute the exclusive election thereof
nor the waiver of any other right, power or remaghgilable to such party.

9.4 Pronouns All pronouns or any variation thereof shall leethed to refer to the masculine, feminine or nestagular
or plural, as the identity of the person, persemsity or entities may require.

9.5 Notices

(&) Any notices, reports or other correspond€heeeinafter collectively referred to as “ corresgence’) required
or permitted to be given hereunder shall be seqdsyage prepaid first class mail, courier or tapgcor delivered by hand to the party to wr
such correspondence is required or permitted @iv@n hereunder. Any notice or other communicatlelivered by hand or mailed shall be
deemed to have been delivered on the date on wghichh notice or communication is delivered by hamdn the case of certified mail
deposited with the appropriate postal authoritieshe date when such notice or communication igadlgtreceived, and in any other case shall
be deemed to have been delivered on the date ahwshth notice or communication is actually recgive

(b) All correspondence to the Company shall beesikd as follows:

Align Technology, Inc.

881 Martin Avenue

Santa Clara , CA 95050

Attention : President and Chief Executive Officer
Facsimile: 408-470-1010

with a copy to:

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, CA 94304

Attention: Chris F. Fennell
Facsimile : 650-493-6811

(c) All correspondence to the Purchaser shalldoressed as follows:
Danaher Corporation
2099 Pennsylvania Avenue, NW
Washington, DC 20006
Attention: General Counsel
Facsimile: 202-419-7676
with a copy to:
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Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019
Attention: Trevor S. Norwitz
Facsimile : 212-403-2333

9.6 Captions The captions and paragraph headings of thisexgeat are solely for the convenience of referenceshall
not affect its interpretation.

9.7 Severability Should any part or provision of this Agreemeatield unenforceable or in conflict with the applite
laws or regulations of any jurisdiction, the indatir unenforceable part or provisions shall beaegd with a provision which accomplishes, to
the extent possible, the original business purpbseich part or provision in a valid and enforceabinner, and the remainder of this
Agreement shall remain binding upon the partiegtoer

9.8 Governing Law; Injunctive Relief

(&) This Agreement shall be governed by and coedtin accordance with the internal and substaréiws of
Delaware and without regard to any conflicts ofdam@ncepts which would apply the substantive lawomfie other jurisdiction.

(b) Each of the parties hereto acknowledges gneka that damages will not be an adequate renoedny
material breach or violation of this Agreementutk material breach or violation would cause imragdand irreparable harm (an “ Irreparable
Breach”). Accordingly, in the event of a threatened agoing Irreparable Breach, each party hereto sleadintitled to seek, in any state or
federal court in the State of Delaware, equitableef of a kind appropriate in light of the naturfethe ongoing or threatened Irreparable Bre
which relief may include, without limitation, spéciperformance or injunctive relief. Such remed#hall not be the parties’ exclusive
remedies, but shall be in addition to all other edies provided in this Agreement.

9.9 Amendments No provision of this agreement may be waivednded or modified, or the discharge thereof
acknowledged orally, but only by an agreement iitimg signed by the party against which the enforeat of any waiver, change,
modification or discharge is sought.

9.10 ExpensesEach party will bear its own costs and expemsesnnection with this Agreement.

9.11 Assignment This Agreement shall be binding upon and inarthe benefit of the parties and their successuds a
permitted assigns. Except as otherwise set farthis Agreement, the Company may not assign tgieément or any rights or obligations
hereunder without the prior written consent of Bugchaser, except in connection with a Change mrGbof the Company. The Purchaser
may designate one of its subsidiaries to hold ter&s and may assign its rights under this Agreéimeamy person to whom the Purchaser
assigns or transfers any Shares, provided (i) sadisferor agrees in writing with the transfere@assignee to assign such rights, and a copy of
such agreement is furnished to the Company after
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such assignment, (ii) the Company is furnished wititten notice of the name and address of sucistesiee or assignee, (iii) such transferee
agrees in writing to be bound, with respect totthasferred Shares, by the provisions hereof thplyao the Purchaser and (iv) such transfer
shall have been made in accordance with the afgidicaquirements of this Agreement and with alldapplicable thereto.

9.12 _Survival The respective representations and warrantiendiy the parties hereto, and the other coversants
agreements contained herein, shall survive ther@e€tosing Date and the consummation of the trdimseccontemplated herein for a period
of two years, without regard to any investigatioada by any party.

9.13 _Entire Agreement This Agreement and the other Transaction Docusnemnstitute the entire agreement between the
parties hereto respecting the subject matter hemediupersedes all prior agreements, negotiatimuerstandings, representations and
statements respecting the subject matter hereathehwritten or oral.
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IN WITNESS WHEREOF, the parties hereto have exettis Agreement under seal as of the day andfireaabove written.

Company
ALIGN TECHNOLOGY, INC.

By: /s/ Thomas M. Prescc

Name: Thomas M. Presct

Title:  President and Chief Executive Offit
Purchaser

DANAHER CORPORATION

By: /s/ Robert S. Lut

Name: Robert S. Lu
Title:  VP- Chief Accounting Office




Schedule 3.6(b)

Any matter disclosed in this Schedule 3.6@t)all not be deemed an admission or representasion the materiality of the item so
disclosed. No disclosure in this Schedule 3.6¢dating to any possible breach or violation of agreement, law or regulation shall be
construed as an admission or indication that aok Sueach or violation exists or has actually oggdirand nothing in this Schedule 3.6(b)
constitutes an admission of any liability or oblign of Align Technology, Inc. (the “ Compafiyto any third party or shall confer upon or
give to any third party any remedy, claim, lialyiliteimbursement, cause of action or other right.

This Schedule 3.6(band the information and disclosures containedim $chedule 3.6(byhall provide an exception to or otherwise
qualify the representations, warranties and covisnainCompany contained in the Stock Purchase Ageaé dated August 16, 2009 between
the Company and Danaher Corporation specificafigrred to in such disclosure and such other reptatiens, warranties and covenants, to
the extent such disclosure shall reasonably apgpdas applicable to such other representations;andes and covenants.

On August 11, 2009, a purported class action coimpleas filed in the United States District Cowt the Northern District of
California by Charles Wozniak against the Compamy i¢s president and chief executive officer. Thenplaint alleges that, during a purported
class period of January 30, 2007 through Octobep@@7, the defendants made false and misleadatgnsénts concerning the Company’s
business, operations and financial prospects ilattom of Sections 10(b) and 20(a) of the SecwgiEgchange Act of 1934 and SEC Rule Bb-
promulgated thereunder. The plaintiff in the actseeks damages of an unspecified amount.




Schedule 4.7

As of the date of this Agreement, Purchaser owls@E shares of Purchaser Common Stock.




Exhibit 10.3
CONFIDENTIAL TREATMENT REQUESTED BY ALIGN TECHNOLOG Y, INC.

JOINT DEVELOPMENT, MARKETING
AND SALES AGREEMENT

This Joint Development, Marketing and Sales Agredrttbe “ Agreement) is made and entered into as of the “Effective
Date” (defined below) by and between Align Techigglonc., a Delaware Corporation, having a placbusiness at 881 Martin Avenue, Santa
Clara, California 95050 (“ Aligfi), and Ormco Corporation, a Delaware corporatigith offices at 1717 West Collins Avenue, Orange,
California 92867, (“ Ormcd, each a “ Party, together the “ Parti€y.

WHEREAS, Ormco is engaged in the manufacture,idigion, sale and marketing of orthodontic produetduding, among other
things, a customized fixed bracket and wire systechmethod of placing customized appliances onetbil of patients;

WHEREAS, Align is also engaged in the manufactdigtribution, sale and marketing of an orthodopticduct, namely a removable
aligner;

WHEREAS, the Parties desire to enter into a busingsitionship related to the development, margedind sale of a solution for
treating malocclusions consisting of the use ohli@tmco fixed customized brackets and wires andriAdi removable aligners; and

WHEREAS, the Parties acknowledge that they musteskow-how, sales resources and information irotal create and market a
new joint solution that would be marketed to deptalfessionals worldwide and the Parties desisetdorth the terms on which the Parties
shall collaborate in the design, development, pctidn, marketing and sale of an initial joint sadut product and future joint solutions that the
Parties determine to make;

NOW THEREFORE, in consideration of the foregoingd @f the mutual covenants and promises as sét fierein, the receipt and
sufficiency of which are hereby acknowledged, theties hereof agree as follows:

1. Definitions.
As used herein, the following words or phrases hhgdollowing meanings:

11 “ 13D Group means any group of persons formed for the purpbsequiring, holding, voting or disposing of
voting securities which would be required undernt®ecl3(d) of the Exchange Act, and the rules aglitations promulgated
thereunder, to file a statement on Schedule 13Byaunt to Rule 13d-1(a) or a Schedule 13G pursoaRtite 13d1(c) with the SEC ¢
a “person” within the meaning of Section 13(d)(8}we Exchange Act if such group beneficially owneding securities of the
Company representing more than 5% of any classtirigy securities then outstanding.

1.2 “ Affiliates’ shall mean any corporation, company or otherllegéity which controls, is controlled by, or isder
common control with, a Party directly or
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indirectly through one or more intermediaries, &y such corporation, company or legal entity shaldeemed to be an Affiliate or
as long as such control exists. For purposes sfd#iinition, “control” means direct or indirect oarship of more than fifty percent
(50%) of (i) the voting power of the shares or otbecurities of the corporation or company for #tecof directors (or other managi
authority) or (i) interest in the net assets afprof a legal entity which is not a corporationammpany.

1.3 “ Align Intellectual Propertymeans any and all Intellectual Property ownedamntrolled by Align or its Affiliates
as of the Effective Date or written, invented, deped or otherwise created thereafter solely bygrobehalf of Align or its Affiliates,
or separately acquired by Align or its Affiliatemd expressly excludes any Ormco Intellectual Rtgpe

1.4 “ Align Product$shall mean the systems and products provideddensal professional by Align to enable that
dental professional to provide its patients a $e¢movable aligners designed to move the teetinadrthodontic patient to a final
occlusion determined by the patient’s treating dieptofessional.

15 “ Change in Contrbimeans any of the following: (i) a merger, condation, statutory share exchange or other
business combination or transaction involving ayPahere the existing stockholders of the Party &dately prior to the effective
date of such merger, consolidation or other busigesbination or transaction own less than 50%etatal voting securities of the
surviving corporation following such merger, condation or other business combination or transadticequivalent proportions to
their interests prior to such effective date; iy person or 13D Group becomes a beneficial ovdiesttly or indirectly, of 50% or
more of the aggregate number of the voting seegritf the Party or of properties or assets cotistiftb0% or more of the
consolidated assets of the Party and its subsgdiafiii) in any case not covered by (ii), the Passues securities representing 50% or
more of its total voting power, including by wayafmerger or other business combination with théyRat any of its subsidiaries; or
(i) a sale of all or substantially all the assetshe Party; provided, however, that a Changéantrol shall not be deemed to occur
Party that is a wholly-owned subsidiary as of tagechereof continues to be controlled by the saltireate parent entity.

1.6 “ Effective Datemeans August 16, 2009.

1.7 “ Hereof” “ herein, and “ hereunderwhen used in this Agreement shall refer to thee®gnent as a whole, unless
the context otherwise requires.

1.8 “ Hybrid Solution(¥' shall mean the use of the Ormco Product andrARgoduct in combination to treat
malocclusions including the set-up, the design,rmadufacturing of one or more customized fixed emgles, arch wires, and
removable aligners designed for use on the teetim @irthodontic patient.
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1.9 “ Intellectual Propertymeans any or all of the following and all riglts arising out of, or associated therewith:
(A) all United States and foreign patents andtytitiodels and applications therefor and all reissd&visions, re-examinations,
renewals, extensions, provisionals, continuatiors@ntinuations-in-part thereof and equivalersionilar rights anywhere in the
world in inventions and discoveries including witthdimitation invention disclosures (* Pateri)s(B) all trade secrets and other rig
in know-how and confidential or proprietary infortiea (including Proprietary Information) (“ Trade&ets"); (C) all copyrights,
copyright registrations and applications therefud all other rights corresponding thereto througtibe world (* Copyrights);
(D) trademarks, service marks, trade dress, compames, brand names, logos, and fictitious narogsthier with any and all
worldwide vested and/or inchoate rights in andrtp ar all of the foregoing (* TrademarKs(E) utility models and/or any other form
of protection of various forms of intellectual andindustrial property recognized anywhere in thegld/including any and all rights «
domestic and/or foreign priority; and (F) any semnjlcorresponding or equivalent rights to any effttregoing anywhere in the world,
including the right to sue and recover damage@fongements including, without limitation, any gianfringements.

1.10 “ Joint Development Intellectual Prapé means any and all Intellectual Property writtewented, developed or
otherwise created by Align and Ormco jointly in ttwurse of the Project during the Term of this Agment. Whether Intellectual
Property written, invented, developed or otherwissated in the course of the Project during thenTefrthis Agreement is “jointly”
written, invented, developed or otherwise createdl e determined in accordance with the applieakktions of United States Code
Title 35 — Patents, or, with respect to originalrigoof authorship or rights in semiconductor toggi@applicable sections of United
States Code Title 17 — Copyrights, regardless aftivbr the Intellectual Property is patentable, cigiwable, or eligible for mask
work right protection. Joint Development Intetig&l Property shall not include any Align Intelleat Property or Ormco Intellectual
Property.

1.11 “ Ormco Intellectual Propertyneans any and all Intellectual Property owneddognco or its Affiliates as of the
Effective Date or invented, developed or otherwiszated thereafter solely by or on behalf of Ormocis Affiliates, or separately
acquired by Ormco or its Affiliates, and expresskgludes any Align Intellectual Property.

1.12 “ Ormco Productsshall mean the systems and products provided emtabprofessional by Ormco that enables
dental professional to provide a patient fixed odidntic appliances, arch wires, and placementfigshave been created for use on
that particular individual orthodontic patient.

1.13 “ Project means the design, development, implementaticting, modification and/or improvement of the Hybri
Solution, whether products, hardware, softwarestedaic, mechanical or otherwise.
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1.14 “ Proprietary Informatidhmeans information, data, know-how, trade seave&sxperience whether patentable or
not including, without limitation, all design or mafacturing techniques, operating instructions, mvagry designs, raw materials or
products specifications, drawings, blue printscalhputer programs, source code, algorithms, sofw@utines, microcode and other
similar data and any other technical and commeiciafmation relating to the research, design, ttgyaent, manufacture, assembly,
use or sale of orthodontic appliances.

1.15 “ Regulatory Authoriti€'sshall mean the United States Food and Drug Adstiaiion (“FDA”) and all other
governmental or regulatory authorities existingvahgre in the world having jurisdiction over the keting, manufacture and/or
commercial sale of the Hybrid Solution or any comgat thereof.

1.16 “ Specificationsmeans those performance and other specificafamthe operation, form and other material
characteristics of a Hybrid Solution (or portiorrtéof) as determined by the Parties in accordaiittetiis Agreement.

1.17 “ Ternf means the period from the Effective Date throtigh Termination Date.

1.18 “ Termination Datemeans any date upon which this Agreement shafiiteate in accordance with the terms
hereof.
2. Steering Committee.

2.1 The Parties will organize the Steg@ommittee promptly after the Effective Date détAgreement. The initial

membership of the Steering Committee shall be camgof the President of Ormco, the Vice PresidéMarketing and Product
Development for Ormco, a member of Ormco’s Proddahagement Group, a member of Align’s Sales Manage@roup, the Vice
President of Operations of Align and the Vice Rtest of Research and Development, and ITG of Alihe Parties may, from time
to time, change or replace their representativtherSteering Committee with another person havisigndar level of responsibility as
the person being replaced. The Steering Commstial convene on such schedule (but not less fratyulnan monthly) and employ
such procedures as it shall determine from timéme in good faith, and, except as otherwise sjpEdij required by this Agreement,
shall act by unanimous consent.

2.2 The Steering Committee will providengral oversight and coordination of the Partieflaboration for the Project,
and will be responsible for overseeing the creatibdevelopment and marketing plans and schedalethé Project, monitoring the
Parties’progress on the development and marketing of tHariHysolutions, and determining the content anduescy of reports to t
generated by the parties. The Steering Commitiedevelop and unanimously agree upon work plaasltivess all such activities
it determines, and make amendments thereto, imgdudith respect those terms relating to the comiakzation and marketing of the
Hybrid Solution.
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Each Party will conduct its respective activitiesignated in each such agreed upon work plan imdrener and on the schedule
specified therein.

2.3 Contacts. The Steering Committeédeiignate employees at both Ormco and Align whioserve as (i) the
technical persons responsible for facilitating caminations between Align and Ormco regarding theigle development, and testing
of the Hybrid Solutions and all enhancements ti)tpersons with authority to review and apprarebehalf of such Party usage of
the Product Tradename (as per Section 10), (&)ptrsons responsible for the development and mmieation of all advertising and
marketing initiatives for the Hybrid Solutions, Yipersons responsible for coordinating all sales@rstomer service activities with
respect to the Hybrid Solution, and (v) personpaasible for coordinating all manufacturing andogling operations related to the
Hybrid Solution. Each party may request the StepGommittee to change its respective contactaatime by providing the
Committee with a written notice requesting the geand explaining the reason for the request.

2.4 The Parties will resolve deadlock amthe Steering Committee through the Executiveié¥eprocedure describe
in Section 13.7 below.

2.5 Executive Sponsors. Each Party sigdbint a member of its senior management as augxe sponsor for the
Project (* Executive Sponsédy. Executive Sponsors will be responsible for ritaring the Parties’ relationship, conducting pdi®
briefings for each other and their management teantproviding a defined means of communicatiath wther senior executives.
Each Party may change its Executive Sponsor atiarg/by written notice to the other Party.

3. Joint Development.

3.1 Development of the Product. Subfjet¢he terms and conditions of this Agreement, Alignd Ormco shall
cooperate with and assist each other in the jasigh and development of the Hybrid Solution. d@heelopment of the Hybrid
Solution shall seek to include the functionalitiesscribed in Exhibit A attached hereto and suckroBipecifications to which the
Parties agree.

3.2 Any work plan created to develop lthbrid Solution must be unanimously approved bySkteering Committee.
As applicable, each work plan shall include, amotiggr things:

(1) The Specifications for the Hybrid @ion;

(2) Delivery and acceptance guidelinegsdfgliverables and product or process identifiethenmutually agree
upon plan, including all Hybrid Solutions prioraoy commercial launch of the same,;
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3) Allocation of responsibility for theetions required for development, implementatioarkating and
support of the of the Hybrid Solutions;

(4) Establishment of the Parties’ respectorresponding personnel, and other resourceréonents to the
development of the Hybrid Solutions; and

(5) Establishment of a schedule for dagyut the development and marketing activitigssiach Hybrid
Solutions.

The Parties presently anticipate completing theettgament of Hybrid Solution 1.0 (as described imiBk A hereto) [*], subject to
applicable regulatory compliance.

3.3 Enhancements to the Product. Nodées than quarterly, the Steering Committee sldailling the course of its
regularly scheduled monthly meetings, review (arudlifiy as applicable) the Hybrid Solution developitnerad map and associated
work plan. Ormco and Align each acknowledge thaitnftime to time it may be advantageous to develdpancements to the Hybrid
Solutions that incorporate enhancements to théeBarespective product offerings that are comptmehthe Hybrid Solution. The
Parties shall work together to agree on the timaxgent or nature of such enhancements and/orioegisor on the sharing of expense
with respect to such enhancements and/or revisions.

3.4 Costs of Performance. Except asratise specifically provided in this Agreement, ed&drty will bear the costs
and expenses of performing its obligations hereunde

3.5 Taxes. Neither Party shall be oltéidao pay any taxes of the other or any other esge for which the other Party
is liable to pay under applicable law based upoim @onnection with the transactions contemplatethis Agreement.

4, Costs of Manufacture. Ormco shall bear all the costs and expensesdirg) taxes, related to the manufacture and
shipping of the Ormco Product and Align shall balathe costs and expenses, including taxes, klatéhe manufacture and shipping
of the Align Product.

5. No License FeeNo license fee shall be due by either Align om@o with respect to Align Product or Ormco Procast
incorporated into the Hybrid Solutions as marketed sold in accordance with this Agreement. ThistiBn 5 shall not apply to any
product that is sold by either Align or Ormco indadent of the Hybrid Solution even though the pobdheing sold may be used for
the same purpose as the component supplied byé#mt to the Hybrid Solution.
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6. Marketing and Sales.

6.1 Terms and Conditions of Sales. Tleenimers of the Steering Committee shall researctanalyze applicable data
in order to determine negotiate and to reach ageaeon the following matters as soon and as raggsdlgracticable following the
Effective Date within a timeframe as establishedhsySteering Committee but no later than [*]1Ki¢ initial list prices for the Hybrid
Solution [*], (ii) the discounts that will be avable to the various sales channels, (iii) the otbéens and conditions of the sales of the
Hybrid Solution to third party dental professionétdeing understood that any software providedustomer shall be subject to
software end user licenses and not subject to, sald)(iv) the terms and conditions under whichRheties will act as the distributor
the Hybrid Solution. Align and Ormco shall coogerin the future to establish different list prigesl discounts as needed to address
cost changes or market conditions. All other team@ conditions of sales of the Hybrid Solutiont thiee not addressed in the mutually
agreed-to terms shall be set by the Party selliegHybrid Solution to the applicable end user.

6.2 Changes in Pricing. The list prioethe Hybrid Solution will be reviewed by the Siag Committee on an annual
basis, or sooner upon the request of a Party hereto

6.3 Marketing Assistance/Assignment deS#&ersonnel. Align and Ormco shall, each ahits expense, cooperate in
marketing and selling the Hybrid Solution. Forleaales lead generated by or becoming known tots Rareto, each Party shall, for
a preliminary time period to be agreed upon bySteering Committee, when requested by the Partytifgiang the lead, use its
reasonable efforts to provide a sales represeattdiassist in pursuing such leads with a view tdvggnerating a sale of the Hybrid
Solution.

6.4 Marketing Plan. The Parties willly develop as soon as practicable a comprehensarketing plan and a
milestone based program plan for the worldwideoittiction of the Hybrid Solution, which introductishall consider, among other
things, Ormco’s and Align’s respective manufactgrimpacities. There shall be overall joint coofienaand review of all proposed
promotional and marketing initiatives with respexthe Hybrid Solution. Periodic conferences shalheld among the Align and
Ormco marketing personnel designated by the Sp&ommittee to review the progress of the advadisind marketing initiatives
implemented pursuant to this Agreement and to diseind review in advance any new advertising antteting strategies with
respect to the Hybrid Solution. The Parties shakena good faith effort to agree on any necesdaapges to the advertising and
marketing strategies developed under this Agreement

6.5 Sales Efforts.

6.5.1 Within [*] days following the EffecttvDate, the Steering Committee shall use comméreedsonable
efforts to establish mutually

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.




agreed upon sales targets with respect to the HBwiution. Thereafter, on a quarterly basis tlef®tg Committee
shall review and revise such sales targets. Eadly Bhall annually establish sales goals foratesrepresentatives
for the sale of the Hybrid Solution consistent watthieving such sales targets.

6.5.2 Each Party shall, at its own expense,its commercially reasonable efforts to intrejunarket, promote
and take orders for the Hybrid Solution worldwidectively seek qualified customers for the HybriduSion, make
regular sales calls to qualified dental profesdmad in an effort to meet and exceed such muyuedireed upon sal
targets. The Steering Committee may, from timgne in its discretion, develop sales proceduresfich matters
as contact management and enhancement and coedlselling activities with respect to the Hybrid&ion.

6.5.3 The Parties shall each, at its own aod expense, provide its sales professionalsswifficient training,
resources and materials to directly promote andtsHybrid Solution to dental professionals.

6.5.4 The Parties shall cooperate, eads atnn expense, to develop training materials angnams with
respect to the Hybrid Solutions for use with patdrgurchasers of the Hybrid Solution, and follog/isuch
development shall at its own expense, make sugtingaavailable to those potential purchasers.

6.6 Non-Competition.

6.6.1 During the Term (and during the Nom&eal Transition Period solely with respect tonieshg the
activities of the Electing Party and such pastiffiliates, successors or assigns), neither OrnarcAlign (nor any ¢
their Affiliates, successors or assigns) shaledily or indirectly, for itself or on behalf of ar conjunction with any
Affiliate, other person, firm, company, partnerstiprporation, business, group, association orrahgty (a “
Person’), engage in (or facilitate or provide any coogiena (including any Intellectual Property) to anther such
Person), whether as facilitator, participant, owpartner, or joint venturer, independent contrgatonsultant,
advisor, sales representative, or in any manageazcity, in any business developing or selliff.a

6.6.2 Ormco reserves all rights, for itsesobnefit and profit to sell, make, have made, imp@mve imported,
use, distributed, offer, or offer to sell (i) renadle aligners to dental professionals; providhdwever, it does not
market the removable aligners for use in combimatith the Ormco Product to treat an orthodontitgra. and
(i) fixed orthodontic
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appliances as a stand-alone solution. Align reseall rights, for its sole benefit and profit t8lsmake, have made,
import, have imported, use, distributed, offerpéier to sell (i) fixed orthodontic appliances terdal professionals;
provided, however, it does not market the fixed orthodontic applesitor use in combination with the Align
Product to treat an orthodontic patient and (ilhogable aligners as a staralene solution. The Parties acknowlet
and agree that no license to Intellectual Propsrgranted to the other Party pursuant to thisiGe&.6.2.

6.7 Certifications. The Parties shalesgupon any requirements that must be met fontatlprofessional to purchase
the Hybrid Solution which requirement may inclutie tequirement for the dental professional to possetain qualifications or obte
a certification from Ormco or Align, including witlit limitation, receiving appropriate training froltign with respect to the Align
Product features included in the Hybrid Solutidrhe requirements shall be intended to increasékibiéhood that the dental
professional’s experience with the Hybrid Solutisipositive.

6.8 No Marketing Fees. It is contempdateat the Parties will share equally in the efforadvertise, promote and
market the Hybrid Solution, with each Party beatimg cost of their advertising, promotional and keting efforts (both costs incurr
internally and paid to third parties). As a resultless otherwise expressly agreed upon by thepan a separate writing, or
determined by the Steering Committee, neither Raittyoe required to pay to the other a fee for adyertising, promotion or
marketing services performed by the other Party.

6.9 Order Flow and Fulfillment. Eachtyawill only sell the Hybrid Solutions to those dahprofessionals that (i) ha
received and are current in the training and deatifon contemplated herein, and (ii) are credittiwp as determined by mutually
agreed upon criteria, and in absence of such mytagteed upon criteria, as determined, in itsoaable discretion, by the Party
selling the Hybrid Solution. With respect to Hybolution Version 1.0, orders for such Hybrid Sioln, whether generated by Align
or Ormco, shall be submitted to Ormco for fulfillme Ormco shall process orders for shipment ietance with commercially
reasonable standards. Ormco shall submit invaaesirchasers for products shipped and shall lgoresble for collection of such
invoices. Thereafter, for other Hybrid Solutioressions, the Parties shall mutually agree uponrderand fulfillment process, with
each of the Parties using commercially reasondfeteto timely manufacture, supply and delivegithrespective Products for use in
the Hybrid Solution.

6.10 Reporting and Revenue Accounting.

6.10.1  Each Party shall provide to the otratyPwritten reports fifteen (15) days followingetiend of each mon
(provided that for those months in which a Parfigsal quarter ends the report shall be, if pradile, provided to
that Party 24 hours prior to the end of its fisadrter) that describe for those Hybrid Solutiooisl &y the reporting
Party during the
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month: the identity of the purchasers of the Hyl8alution, the products sold, quantities purchapedes charged
and any discounts applied.

6.10.2  [*] of the revenue generated from thles of the Hybrid Solutions shall be consideredrdvenue of
Ormco and [*] the revenue of Align for all accourgiand other purposes. The Steering Committeé¢ détarmine
the means to be used to calculate the revenueiatgsbwith the sale of the Hybrid Solution aftétitey into account
such items as any applicable sales and use taRkagyais required to pay, the gross invoice prica Blybrid
Solution as packed for shipment and the followiegnis to the extent included in the gross invoiéeepi(i) sales or
turnover taxes on sales invoices; (ii) transpastatiharges and insurance charges on shipmentstionoers; and
(iii) trade or quantity discounts (but not cashcdisnts allowed to customers or agewtanmissions); the handling
credits allowed for Hybrid Solution Products retdror not accepted by the customer; and such tabtars as the
Steering Committee deems appropriate.

6.10.3  The report described in Section 6.%04ll be accompanied by a check in the amount]afffany
payments received during the month being repodethbse Hybrid Solutions sold by the Parties {otherwise
instructed by a Party, shall be made by wire tramnisf an account designated by that Party in vgritiom time to
time). With respect to revenue received in a quyeother than U.S. Dollars, unless otherwise afjtgmn by the
Parties in writing, all such revenues shall be paithe currency in which they were invoiced.

During the Term of the Agreement and for 3 yeaesehfter, Ormco and Align shall keep accurate @=of its
compliance with the payment terms of this Agreemdtdach Party shall have the right, effective utiorty (30)
days prior written notice, during normal businesans, no more often than once per calendar yedegsm prior
audit reveals a discrepancy), to have auditeddleyant books and records relating to the othetlyRazrompliance
with such payment terms. If a Party elects togrenfsuch audit through its own representatives) the audited
Party may, within thirty (30) days of receipt oéthudit result, dispute the results, in which ¢hseauditing Party
may elect, at its sole discretion, to have thetqueliformed by an independent third-party audifbne exercise by a
Party of any right to audit or the acceptance Bagy of any report shall be without prejudice ny af the auditing
Party’s rights or remedies. If it is determinedttthe audited Party underreported and thus unidkgpdas
misrepresented any payment payable to the othéy Paat least ten percent (10%) for the auditerdbple then the
audited Party shall, in addition to making immeeipayment of the payments due based on the actddfue items,
pay all reasonable out-of-pocket costs
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and expenses paid by the auditing Party to thepiexigent auditor.

7. Compliance with Laws and Business &gtices. Any exports, sales, transfers, or any other digjpm of Ormco Products
and Align Products, to the extent incorporatechm ybrid Solution, are subject to the laws andit&ipns of the United States.
Specifically, contracts and orders placed for tlybritl Solution may require advance U.S. Governniieqaort approval or licensing,
and, therefore all such contracts and orders djeaito the receipt of any necessary approvaldiaedses. The Parties shall solicit
orders, and each Party shall process and shipsplidegiccordance with all applicable laws and ratjoihs.

8. Regulatory Approval. For each country, territory, or other geograghibdivision into which the Parties agree to sedl th
Hybrid Solution (the “Selling Territory”) (i) Ormcshall be responsible for obtaining from, and n&itihg with, any Regulatory
Authority having jurisdiction in the Selling Temity over an Ormco Product the regulatory approeaided to import, manufacture ¢
sell the Ormco Product in the Selling Territory @anco shall own all such regulatory approvals @d\lign shall be responsible
for obtaining from, and maintaining with, any Regfory Authority having jurisdiction in the Sellifngerritory over an Align Product
the regulatory approval needed to import, manufacamd sell the Align Product in the Selling Temjtand Align shall own all such
regulatory approvals. Each Party shall bear tis¢ @bobtaining the regulatory approvals for whitis responsible. The responsibi
and cost of obtaining any regulatory approvals edddom a Regulatory Authority in a Selling Territdo import, manufacture and
sell the Hybrid Solution or any component theréafttare in addition to those needed for the Aligd @rmco Product, shall be
equally shared by the Parties. The Parties shially own those regulatory approvals.

9. Customer Support. Each Party shall establish and maintain suppaitities sufficient to provide support for the Hid
Solutions it provides to its customepspvided howeverthat Ormco shall provide mutually agreed uporkbge support to Align wit
respect to the Ormco Product portion of the Hy&adution and Align shall provide mutually agreedngack-up support to Ormco
with respect to the Align Product portion of theliig Solution. The Parties shall maintain the klality of support services for a
period of at least three years after the termimatiothis Agreement. The term “support,” for puspe of this Section 9, means
resolving questions relating to, among other thipgsduct delivery, product use, and clinical suppo

10. Intellectual Property Rights.
10.1 Tradenames/Trademarks.

10.1.1  The Hybrid Solution shall be brandethwine or more Trademarks that are acceptablettoAlgn and
Ormco (the “ Product Tradenar)e The Product Tradename shall be used by thed3anly
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for purposes of marketing and selling the Hybridu8on pursuant to this Agreement. Notwithstanding
foregoing, this Agreement does not impose anyicisins with respect to Align’s use of the “Invigal” Trademark
on Align Products for any and all purposes and @'muse of the “Insignia” Trademark on Ormco Pradoc any
and all purposes. Each Party’s use of the Prodactehame shall comply with any mutually agreed up@ademark
usage guidelines. Each use by one Party of théuetdradename shall, when appropriate to protecProduct
Tradename, be accompanied by the appropriate ti@ttesymbol (either “™” or “®”). If either Party’ase of the
Product Tradename, does not comply with the therenti Trademark usage policies agreed upon byPhsies,
such Party will promptly remedy such deficiencigsm receipt of written notice of such deficiendiesn the other
Party.

10.1.2  Nothing herein is intended to nor shpkrate to grant to a Party any other right, titiéinterest in the othi
Party’s Trademarks. All goodwill resulting frometiluse of a Party’s Trademark will inure solelytte Party owning
such Trademark. Neither Party will, at any timeinig or after this Agreement, register, attempteigister, claim
any interest in, contest the use of, or otherwiseesely affect the validity of any of each othértademark
(including, without limitation, any act or assistarto any act, which may infringe or lead to thieimigement of any
such marks).

10.1.3  Align shall have no interest in anyTaidemarks of Ormco; without limiting the generalif the foregoin
clause of this sentence, Align shall have no righite respect to the Trademark “Insignia” and reteT rademarks.
Ormco shall have no interest in any of the Tradéshaf Align; without limiting the generality of thferegoing
clause of this sentence, Ormco shall have no rigfitsrespect to the Trademark “Invisalign” andated
Trademarks.

10.2 Project Licenses.

10.2.1  Subject to the terms and conditiongaioad herein, during the Term of this Agreemert any three-year
transition period as described in Section 12.4IRynthereby grants to Ormco a nontransferable, suilicensable,
non-exclusive license to use the Align Intellecteadperty (excluding Trademarks) solely to the eixées is required
to fulfill its obligations under this Agreementdevelop, manufacture, market the Hybrid Solutiord(avith respect
to any threeyear transition period, solely to the extent regdito continue to develop, manufacture, marketnpte,
offer to sell and sell the Hybrid Solution duridgettransition period).
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10.2.2  Subject to the terms and conditiongaioad herein, during the Term of this Agreemert any three-year
transition period as described in Section 12.4r8€ hereby grants to Align a nontransferable, sablcensable,
non-exclusive license to use the Ormco IntellecRraperty (excluding Trademarks) solely to the eiées is
required to fulfill its obligations under this Agmment to develop, manufacture, and market the ldy®oiution (and
with respect to any three-year transition periadgly to the extent required to continue to devehlnpnufacture,
market, promote, offer to sell and sell the Hy®mlution during the transition period).

10.2.3  Neither Party shall be entitled to tmelntellectual Property of the other Party toelep, manufacture or
market a product that is not sold or otherwisesfamed as a part of the sale of a Hybrid Soluéispermitted under
this Agreement. Each Party hereto acknowledgedghikaother has expended considerable time, edfattfunds in
developing and generating the Intellectual Propewyned by it, and has and will continue to havelastantial
proprietary interest and valuable trade secreether

10.2.4  Except as expressly provided underAjigement, neither Party shall (nor shall thegwalany third party
to): (i) decompile, disassemble, reverse engineattempt to reconstruct, identify or discover any means
whatever, any source code, underlying ideas, uyiderliser interface techniques or algorithms of sofgware
provided by a Party hereto in object code formaltisclose any of the foregoing (except to the extiest such
restriction is impermissible under applicable la(i); modify, incorporate into or with other softweaor
documentation, or create a derivative work of aast pf the other Party’s Intellectual Property{iay attempt to
copy, access, or distribute, or circumvent anyrasgictions in, any software constituting the otRarty’s
Intellectual Property.

10.3 Ownership of Intellectual Property.

10.3.1  Align Intellectual Property. Subjecthe provisions of Section 10.2, nothing in thiségment grants to
Ormco any right, title or interest in and to anyghl Intellectual Property. Except for the exprissnses to Align
Intellectual Property granted hereunder, Align rese all rights, not expressly granted hereundethé Align
Intellectual Property.

10.3.2  Ormco Intellectual Property. Subjecttte provisions of Section 10.2, nothing in thiréement grants to
Align any right, title or interest in and any Ormiellectual Property. Except for the expressriges to Ormco
Intellectual Property granted hereunder, Align rese all rights, not expressly granted hereundethé Ormco
Intellectual Property.
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10.3.3  Joint Development Intellectual Properdgint Development Intellectual Property shalblened jointly by
Ormco and Align, with each of Ormco and Align (ahdir respective successors and assigns) holdingdivided
one-half (1/2) unrestricted interest in such JBiavelopment Intellectual Property, with no dutyastounting. For
the avoidance of doubt, any new Intellectual Priypewnceived of and developed solely by one pdraflde owned
solely by that party.

10.3.4  Notwithstanding anything to the contriarthis Agreement, in the event a Party translatéo another
language (“ Translating Party any portion of the other Party’s Intellectuabperty (“ Material Ownet), the
Translating Party acknowledges and agrees that mehipefor such translated materials (“ Translateatévials”)
shall belong to the Material Owner, and accordintig Translating Party hereby irrevocably transdssigns and
conveys (and agrees to transfer, assign and coalleyf)the Translating Party’s right, title anderest in such
Translated Materials (including copyrights thergm}he Material Owner.

10.4 Protection of Intellectual Property.

10.4.1  Each of the Parties shall make profafitand complete disclosure to the other of alhi®evelopment
Intellectual Property it believes may be copyrigiiéa patentable or of commercial value.

10.4.2  With respect to all Joint Developmentellectual Property believed by either Party tacbpyrightable,
patentable or of commercial value, the Partied slealide jointly whether and where to apply for goght, patent or
other appropriate forms of Intellectual Propertyisération and protection. To the extent the Raréigree to register
and protect Joint Development Intellectual Propartg particular jurisdiction, the Parties shallsipat their joint
expense using counsel as mutually agreed.

10.4.3  Inthe event the Parties elect noditatly pursue protection of any Joint Developmaniellectual Propert
either Party (the “ Protection Electing Pdifynay seek such protection in its own name aritsaole expense using
counsel of its choice. As to Joint Developmengllettual Property with respect to which the PrttecElecting
Party elects to seek protection, the non-electaryshall assign its intellectual property rigtsand to such Joint
Development Intellectual Property to the Protectidecting Party and the Protection Electing Palngllsgrant to the
non-electing party a perpetual, non-revocable, dweide, royalty free license to use the Joint Depaient
Intellectual Property (for the avoidance of doulich license shall survive the termination of this

[*] Confidential treatment requested pursuant te@uest for confidential treatment filed with thec8rities and Exchange Commission.
Omitted portions have been filed separately with$ecurities and Exchange Commission.




Agreement).

10.4.4  All expenses of obtaining, renewing anchaintaining Intellectual Property protectionregistration of a
Party’s Intellectual Property shall be borne by suchyRan, in the case of registration or protectiongit jointly for
the Joint Development Intellectual Property, byhb®arties sharing equally in such expenses.

10.5 Enforcement of Intellectual PropertgiRs.

10.5.1  Align shall be solely responsible fofagcing any and all Align Intellectual Propertyita sole discretion,
and Ormco shall be solely responsible for enforeing and all Ormco Intellectual Property in itsesdiscretion,
whether or not such Align Intellectual Property@Qnmco Intellectual Property is incorporated inte thybrid
Solution.

10.5.2  Each Party shall promptly to advisedtieer of suspected or known material infringememtsny Joint
Development Intellectual Property.

10.5.3  The Parties shall consult as to the@ppate action to be taken with respect to anyemaltinfringement ¢
any Joint Development Intellectual Property. H fParties agree to settle or jointly prosecutechaiyn for
misappropriation and/or infringement of any JoirtvBlopment Intellectual Property, the Parties stfaire equally
in the costs and expenses, including attorney’s, fieeurred in connection with such prosecution simall share
equally in any settlements or other recoveriescthier

10.5.4  If one of the Parties hereto (* AbsitagnParty”) does not agree to be responsible for its fudlrehof the
costs and expenses of enforcing Joint Developnmeliéctual Property against a third party, thendther Party (“
Acting Party”) may sue in its own name and at its sole expansk in such case, to the extent required under
applicable law, the Abstaining Party shall agrebdqoined as a plaintiff for standing purposes endooperate as
reasonably requested in such action (subject tolr@isement for reasonable costs, expenses, amdegtsd fees
attributable to such cooperation). In such evamy, recovery shall inure to the Acting Party anttndhe Abstainin
Party, whether or not such Abstaining Party is celhep to joins as a plaintiff as provided herein.

10.6 Defense of Intellectual Property.

10.6.1  Align shall be solely responsible fefehding any and all claims of third parties aga#igyn Products for
infringement or misappropriation, and Ormco shalkblely responsible for defending any and alinetaof third
parties against Ormco Products for infringemenn@appropriation, whether or not the Align ProdoicOrmco
Product at
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issue in any claim is incorporated into the HytSmlution.

10.6.2  Each Party shall promptly advise theeoParty of claims of infringement brought, oretlitened in a
writing addressed to a Party, against any OrmcduRrroor Align Product used in the Hybrid Solution.

10.6.3  The Parties shall consult as to thegpiate action to be taken with respect to angdtparty claims
asserting that the Hybrid Solution infringes or apigropriates a third party’s Intellectual Propdety Third Party
Claim™). Any disputes regarding the appropriate actimbe taken in response to the Third Party Claiail &fe
resolved in accordance with Section 13.7. Thei¢%ashall, if they jointly elect to defend agaitist Third Party
Claim, share equally in the costs and expenselsidimg attorney’s fees, incurred in connection watith defense of
the Hybrid Solution (subject to Ormco’s respondipifor Ormco Products and Align’s responsibilityrfAlign
Products). Each Party shall bear only such damagjese awarded against it.

10.7 Intellectual Property Marking. Thetizs shall agree in writing to all Intellectualoperty markings to be applied
to the Hybrid Solution and Joint Development Irgetbal Property, including Copyright and Patentasst The Parties agree that all
permitted distribution and marketing of the Hyb8dlution and Joint Development Intellectual Propéaind copies thereof) shall
include such mutually agreed upon markings.

10.8 Confidential Information.

10.8.1  Confidential Information. During theurse of this Agreement, a Party (“* Receiving Pgrtyay be given
access to information from the other Party (* Disghg Party’) that (i) relates to the other’s past, present future
research, development, business activities, preduntiuding without limitation computer object asdurce code),
services, and technical knowledge, and (ii) has ligentified as confidential or reasonably deeneele confidentie
information given the circumstances of discloswaléctively, “ Confidential Informatiori). Trade Secrets includ
in the Jointly Developed Intellectual Property $hal deemed the Confidential Information of bothtiea under this
Agreement. Notwithstanding, Confidential Inforneettishall exclude information that the ReceivingtyPaan
demonstrate: (i) was independently developed byRéaeeiving Party without any use of the Disclodhagty’s
Confidential Information or by the Receiving Pastgmployees or other agents (or independent cdoisadaired by
the Receiving Party) who have not been exposeldet®tsclosing Party’s Confidential Information;) (iecomes
known to the Receiving Party, without restrictifnom a source (other than the Disclosing Party) ltaa a right to
disclose it without breach of
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this Agreement; (iii) was in the public domain la¢ time it was disclosed or enters the public dantt@iough no act
or omission of the Receiving Party; or (iv) washtiglly known to the Receiving Party, without réstion, at the
time of disclosure.

10.8.2  Confidentiality Obligation. The Redaty Party shall treat as confidential all of thes®osing Party’s
Confidential Information and shall not use such f&temtial Information except as may be expresshnpted under
this Agreement. Without limiting the foregoingetReceiving Party shall (i) not disclose or disitébthe Disclosing
Party’s Confidential Information to a third parend (ii) use at least the same degree of care whides to prevent
the disclosure of its own confidential informatioflike importance, but in no event with less tmaasonable care,
prevent the disclosure of the Disclosing Party’sif@étential Information.

10.8.3  Agreement Terms. Each Party agreeshibderms and conditions, but not the existeat#his

Agreement shall be treated as the other’'s Confidelmformation and that no reference to the teamd conditions

of this Agreement or to activities pertaining thermay be made in any form of public or commerai@ertising
without the prior written consent of the other Paprovided, however, that each Party may disclose the terms and
conditions of this Agreement: (i) as required by aourt or other governmental body; (ii) as otheswequired by
law; (iii) to legal counsel of the Parties; (iv) @onnection with the requirements of an initial fiwbffering or
securities filing; (v) in confidence, to accoungrtanks, and financing sources and their advigei)sn confidence,
in connection with the enforcement of this Agreetr@rights under this Agreement; or (vii) in caldnce, in
connection with a merger or acquisition or proposeager or acquisition, or the like.

10.8.4 Remedies. Unauthorized use by a Partyeobtiher Party’s Confidential Information will diméh the value
of such information. Therefore, if a Receivingtiydoreaches any of its obligations with respeatdnfidentiality or
use of the Disclosing Party’s Confidential Inforinathereunder, the other Disclosing Party shaktitled to seek
equitable relief to protect its interest theremcliding injunctive relief, as well as money danmsmge

10.8.5 Required Disclosure. In the event the RégiParty must disclose the Disclosing Party’s fztemtial
Information pursuant to the order or requiremerd ocburt, administrative agency, or other goverrtaldsody, to th
extent permitted under applicable law, the RecgiWarty shall provide prompt notice thereof toEhgclosing Part:
and shall use its reasonable efforts to obtairoteptive order or
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otherwise prevent public disclosure of such infaiora
11. Warranties and Limitation of Liability.

111 Warranty. Align hereby warrants tar@o that under normal use and service, Align Prtdaie free from defects
in design and workmanship. Ormco hereby warranfsigm that under normal use and service, OrmcalBRets are free from defects
in design and workmanship. Each Party warranteegather that the products delivered by such Hartyse in connection with the
Hybrid Solution will be complete and in conformitgth the products regularly supplied by each tochasers and lessees of its other
or similar products.

11.2 Product Warranty. The product forméngart of the Hybrid Solution shall be sold witlvarranty to be agreed
upon between the Parties hereto, essentially teffeet that the products will be free from defdotslesign, workmanship and
material, for ninety (90) days following deliverynless otherwise agreed upon by the Parties) asdicdnother terms and conditions
as are to be agreed upon between the Partiese@tbjthe limitations on warranty contained irstAgreement, Align shall assume
liability for breach of such warranty to the ext#mat a breach of warranty relates solely to ARynducts incorporated into the Hybrid
Solution. Subject to the limitations on warranpntained in this Agreement, Ormco shall assumkediility for breach of such
warranty to the extent that such breach relatedystd Ormco Products incorporated into the Hyl8alution. Align and Ormco shall
jointly and equally assume all liability for breashsuch warranty to the extent that a breach ofavay relates to matters that are not
covered by either of the two preceding sentences.

11.3 Limitation on Warranty. EXCEPT AS OERWISE EXPRESSLY SET FORTH HEREIN AND EXCEPT FOR
WARRANTY OF TITLE WITH REPSECT TO TANGIBLE ITEMS PBVIDED UNDER THIS AGREEMENT, NEITHER PARTY
MAKES ANY OTHER WARRANTIES, EXPRESS OR IMPLIED TOHE OTHER WITH RESPECT TO ITS PRODUCTS.
EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREIN, TREARE NO WARRANTIES OR ANY AFFIRMATIONS Ol
FACT OR PROMISES BY EITHER PARTY HERETO AS TO MERBNTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, INFRINGEMENT OR OTHERWISE. THE EMPLOYEBR® AGENTS OF NEITHER PARTY HAVE ANY
AUTHORITY TO MAKE ANY WARRANTY OR REPRESENTATION RBEARDING THE MANNER OR BENEFITS OF USE OF
ANY PRODUCT OTHER THAN THOSE EXPRESSLY SET FORTH TMIS AGREEMENT.

114 Limitation of Liability. IN NO EVENBHALL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY
INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, EXEMPARY OR PUNITIVE DAMAGES, OR FOR LOSS OF
PROFITS, REVENUE, OR DATA, WHETHER IN AN ACTION ICONTRACT, TORT, STRICT LIABILITY OR OTHERWISE,
EVEN IF ADVISED OF THE POSSIBILITY OF THOSE DAMAGES
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115 Indemnity. Upon request of one Pértpdemnified Party’), the other Party (“ Indemnifying Party shall defend
the Indemnified Party, its officers, directors, dayees against, indemnify for and/or settle anydtipiarty claims, liabilities and losses,
to the extent that such claims, liabilities andskssare alleged to arise out of the IndemnifyingyPsillegal or fraudulent acts related
to the performance of this Agreement (except toetktent that such claims, liabilities and lossesatributable to the Indemnified
Party’s own illegal or fraudulent acts). Such imohéfication is expressly conditioned upon IndenedfiParty promptly notifying the
Indemnifying Party of such third party claims initivrg. The Indemnified Party shall cooperate vtk Indemnifying Party in all
reasonable respects in connection with the defehary such action and provide the IndemnifyingtyPtire authority to assume and
control the defense thereof, and if it so undegakeshall also undertake all other required stapzroceedings to settle or defend any
such action, including the employment of counsati payment of all reasonably incurred expense® Ifitiemnified Party shall have
the right to employ separate counsel to providetimpo the defense, at the Indemnified Party’s @est. The Indemnified Party shall
not settle any claim or action under this SectibrbWwithout first obtaining Indemnifying Party’s itten permission, which permission
shall not be unreasonably withheld.

12. Term and Termination.

12.1 Term. This Agreement, unless eatéininated in accordance with one or more provisibthis Agreement, shall
remain in effect during a period commencing with Effective Date and ending on [*] (the “ Initiaéim"); provided, however, the
Agreement shall continue to remain in full forcel aifect following the end of the Initial Term ftwo successive two (2) year terms
(the “ Renewal Term9, unless six months prior to the end of the hlifferm or a Renewal Term one Party provides therotritten
notice of its desire to have the Agreement terneigatthe end of the Term then in effect.

12.2 Conditions for Termination. This Agneent shall terminate upon any of the conditiomgaioed in this
Section 12.2.

12.2.1  This Agreement shall terminate upondtteurrence of a material breach of this Agreerbgreither Party
hereto (a “ Termination for Brea¢h provided:

12.21.a The breaching Party (the “aBhéng Party) is given a written notice by the other Party
hereto containing a claim of breach and settinthftre nature of the breach and circumstancesgiige tc
such a claim and the other Party (the “ Nenreaching Party)) does not elect to waive its right to terminate;
and
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12.2.1b The Party to whom the writtextice is given fails to remedy such circumstanigisin
sixty (60) days after receipt of the notice.

1222 [*.

12.3 This Agreement shall terminate if afithe following events occur as to one Party le(dte “ Affected Party)
and the other Party (the “ Noxffected Party’) does not provide written notice within thirtydBdays after it becomes aware of such
event that it intends to waive termination of thigreement: (i) a Party makes an assignment fob#mefit of its creditors, requests or
permits a proposal, arrangement or reorganizatifeuor, as an insolvent debtor, takes the beokéihy legislation now or hereafter
in force for bankrupt or insolvent debtors; (iijexeiver or other officer with like powers is appteid for a Party for a substantial part
of its assets; (iii) a lienholder takes possessiom substantial and material part of a Party’prty; (iv) an order is made for the
winding up, liquidation, revocation, or cancellatiof incorporation of a Party; or (v) a Party ceasarrying on its business as a going
concern (collectively, a “ 12.3 Terminatién

12.4 Effects of Termination/Liability.

12.4.1  Except as set forth herein, neithetyPdrall be liable to the other for any claims, d@®s, costs, expenses
or other charges incurred in connection with thieeng into, performance, breach, termination, eagn or non-
renewal of this Agreement including but not limiteg any damages based on injury to reputatiomarty loss (or
anticipated loss) of business, sales, profits,iegenor income, in any way related to expendituiregstments, cost
actions taken or commitments made or entered imteliance of or in any way related to the perfono®of this
Agreement, unless specifically provided for hereliis Section 12.4.1 shall not apply to any claang Party may
have against another Party relating to infringenoérsiuch Party’s Intellectual Property.

12.4.2  Notwithstanding the Termination Datelo$ Agreement, the provisions of Sections 10 l{ediag 10.1 an
10.2), 11, 12.4 and 13 shall survive the Termimabate indefinitely, and the provisions of Sectt®h0 shall surviv
until the third anniversary of the Termination Dawithout limiting the generality of the foregoisgntence, for
three years after the Termination Date, each Ryl continue to use commercially reasonable &ffar supply to
the other Party on reasonable commercial terms sutber of the other Party’s Products as may beired, for a
Party to fulfill orders for the Hybrid Solution thavere accepted prior to the Termination Date.

12.4.3  If only one Party elects to not renewy @ierm (the “ Electing
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Party”), then the other Party (the “ Ndglecting Party’) shall have the right to continue to market, podey offer to
sell and sell the Hybrid Solution under the Prodreidename for a period of three calendar yealswiolg the
Termination Date (in the case of such non-renetiial;’ NonRenewal Transition Peridd. [*]. A three-year
transition period shall also apply with respecatéermination for Breach and, to the fullest exfgwgsible given the
circumstances of the Affected Party, to a 12.3 Teation. The Electing Party, [*], the Breaching®aor the
Affected Party, as applicable (the “ Ndmansitioning Party), shall be obligated to provide the Non-ElectiParty,
[*], the Non-Breaching Party, or the Non-AffectedrB, as applicable (the “ Transitioning Pdityvhen needed,
with (and manufacture as needed) such number dfitimeTransitioning Party’s Products as are requingthe
Transitioning Party for orders accepted by the Fiteoning Party for the Hybrid Solution during thieee-year
transition period. The amount to be charged byNbe-Transitioning Party for the Products it supplto the
Transitioning Party shall be negotiated by theiPathut shall in no event yield to the Non-Tramsithg Party a
gross profit per product with respect to such Petglgreater than 50% of the average gross prafipreluct for
such Products over the 12 months preceding theifation Date.

13. Miscellaneous Provisions.

13.1 Authority; No Conflict. This Agreemesonstitutes the legal, valid and binding obligatof both Parties. The
Parties have the absolute and unrestricted rigittep, and authority to execute and deliver thise®gnent and to perform all
obligations under this Agreement.

13.2 Assignment. Neither Party shall assigs Agreement or any interest therein or anthefrights provided herein;
provided however, that a Party undergoing a Cham@®ontrol may assign this Agreement without congergonnection with such
Change in Control of such Party [*] without thegarivritten consent of the other Party. Any assigntror transfer in contravention
this provision shall be null and void. This Agremmhshall be binding upon and inure to the beméfihe parties hereto, and their
respective permitted assigns and successors. rigoithithis Agreement shall be interpreted to geamt rights to or permit any party to
grant any rights to any person or entity that isanparty hereto.

13.3 Confidentiality. Each Party shall emesthat it, its employees and third party ageatsry access to any
Confidential Information or Proprietary Informatiof the other Party, will restrict and control thee, copying, modification,
disclosure, transfer, protection and security @hsitems, in accordance with these provisions. hEarty shall protect the
Confidential Information or Proprietary Informatiof the other Party with at least the same standbedre that it uses to protect its
own like
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information.

134 Nonsolicitation. The Parties herdtallsnot, at any time during the term this Agreetraand for a period of one ye
thereafter, directly or indirectly, for itself ooif any other person, firm, corporation, partnersagsociation or other entity, solicit the
employment of any employee of the other Party, amfaich employee or former employee has not beptoged by the other Party,
its subsidiaries or its predecessors in interestafperiod in excess of six months; provided, hawethat the restrictions of this
Section 13.3 shall not apply to any solicitationl{ging or employment as a result of any soligéita} that consists of advertising in a
newspaper or periodical of general circulationtwotigh the Internet.

13.5 Publicity. Subject to each Party'sctbsure obligations imposed by law or regulatiostock exchange rule or
trading market listing requirement, the Partied edloperate with each other in the developmentdisigibution of all news releases
and other public information disclosures with rete this Agreement, and no Party will make anghsmews release or public
disclosure without first consulting with the otHeairties and receiving their consent (which shallb@unreasonably withheld,
conditioned or delayed), and each of the Partia§ sbhordinate with the each other with respeanyg such news release or public
disclosure and use reasonable best efforts torobtaifidential treatment with respect to any conuiadiy-sensitive information
required by law or regulation or stock exchange arltrading market listing requirement to be diseld and to cooperate in seeking
confidential treatment for any such informatiorotiier documentation required by law or regulatmbe filed with the Securities and
Exchange Commission or other governmental entity. .

13.6 Notices. All notices permitted oruggd hereunder shall be effective: upon receigelfvered personally; on the
third business after sending if sent via registenecertified U.S. mail, postage paid, return rptegquested; on the second business
day after sending, charges prepaid for next daiyetgl via a nationally recognized overnight detiwservice (Federal Express, DHL
and UPS are acceptable for these purposes); amdagkmowledgment of receipt by the Party to be gbdmvith notice if sent via any
other means. Notice shall be given to the follapénidress or to such other address as to whichtya $tell give notice:

If to Align: Align Technology, Inc
881 Martin Avenue
Santa Clara, California 950!
Attention: General Couns

If to Ormco: Ormco Corporatiol
1717 W. Collins Ave
Orange, CA 9286
Attention: General Couns
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13.7 Dispute Resolution

13.7.1 Internal Review. In the event thatspdte, difference or question arises pertainingrty matters which
are the subject of the Alliance (“Dispute”), anther Party so requests in writing, prior to thdi@tion of any formal
legal action, the following dispute resolution $tzgiply:

13.7.2  The Steering Committee will use itsdjéaith efforts to resolve the Dispute within td®) days. If the
Steering Committee is unable to resolve the Dispugeich period, the Steering Committee will refex Dispute to
the Executive Sponsors as set forth in Section.3&&low.

13.7.3  For all Disputes referred to the ExeeuSponsors from the Steering Committee aboveE#ezutive
Sponsors shall use their good faith efforts to Ikesthe Dispute within twenty (20) days after sueferral. If the
Executive Sponsors are unable to resolve the Désipuguch period, the Executive Sponsors will réfierDispute to
the Chief Executive Officers of Ormco and Alignsas forth in Section 13.7.4 below

13.7.4  For all Disputes referred to the ChRirécutive Officers from the Executive Sponsors a)the Chief
Executive Officers shall use their good faith effao resolve the Dispute within twenty (20) daftsrasuch referral.

13.7.5 Inthe event of a Dispute which carb®tesolved by the Chief Executive Officers, eitRarty may
commence a non-binding mediation to resolve th@eby providing written notice to the other Pggy
“Mediation Notice”)informing the other Party of the dispute and tlseiés to be resolved and containing a list of
(5) recommended individuals to serve as the mediddithin ten (10) business days after the receift Mediation
Notice, the other Party shall respond by writtetiagoto the Party initiating mediation, providindist of five

(5) recommended individuals to serve as the med&td which adds additional issues to be resolvidde
recommended mediators shall be individuals withegigmce in the healthcare industry and shall nare
employee, director, shareholder or agent of eftagty or an affiliate of either Party, or otherwiseolved (whether
by contract or otherwise) in the affairs of eitRarty. If, within twenty (20) business days aftteipt of the
Mediation Notice, the Parties shall have been wnabhgree upon an individual to serve as mediatdn the extent
the mediator selected by the Parties is unabledolve the dispute, the dispute will be settleditgl and binding
arbitration conducted in the manner described bssation 13.8 below. If, within twenty (20) busisakys after
receipt of the Mediation Notice, the Parties shalle agreed upon an individual to serve as medid®mediator
shall conduct a mediation in an effort to
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resolve the dispute, employing commercially reabprocedures selected by the mediator in congudtavith the
Parties, completing such mediation no later thaty §60) days after engagement.

13.8 Arbitration.

13.8.1  Any Dispute not timely resolved in awtamce with Section 13.7 herein, shall be finaligd @xclusively
resolved by arbitration in accordance with the thegvailing prevailing JAMS Streamlined Arbitratidtules and
Procedures, except as modified herein (the “ Rjle#f the Dispute (including all claims and coentlaims) is for
$15 million or less, there shall be a single adbir. The parties shall have ten (10) days fromroencement of the
arbitration in accordance with the Rules to agma single arbitrator. Failing timely agreemehg &rbitrator shall
be selected by JAMS. If the Dispute (includingdddlims and counterclaims) is for more than $13iom| there shal
be three (3) neutral arbitrators of whom each oféwand Seller shall select one within twenty (@8ys of the
commencement of the arbitration. The two arbitaswr appointed shall select a third arbitratoetve as
chairperson within fourteen (14) days of the desigm of the second of the two initial arbitratotéany arbitrator i
not timely appointed, at the request of any paunthsarbitrator shall be appointed by JAMS purstarie listing,
striking and ranking procedure in the Rules. Allimation pursuant to Section 13.8 shall be cagrfittl and shall be
treated as compromise and settlement negotiatmsno oral or documentary representations madeebgarties
during such arbitration shall be admissible for poypose in any subsequent proceedings. Thearbitvunal is no
empowered to award damages in excess of compepsktorages, and each party hereby irrevocably waings
right to recover punitive, exemplary or similar dages with respect to any Dispute. Any arbitrapooceedings,
decision or award rendered hereunder and the fgleffect and interpretation of this arbitratiogreement shall be
governed by the Federal Arbitration Act, 9 U.S.C.e§ seq. The award shall be final and bindingupe parties
and shall be the sole and exclusive remedy betweeparties regarding any claims, counterclainssigs or
accounting presented to the arbitral tribunal. ghoeint upon any award may be entered in any couihga
jurisdiction.

13.8.2  Without seeking to expand the scop@erttion 13.8.1 and for purpose of clarificationyotihe Parties
acknowledge that the restrictions of Section 13d® hot apply to any claim(s) by one Party agdinstother for
infringement of one or more claims of a patent cdvaecontrolled by either Party. Neither Partyl\wi precluded
from seeking provisional remedies in the courtduding, but not limited to, temporary restraininglers and
preliminary injunctions, to protect its rights and
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interests, but such relief will not be sought aseans to avoid or stay arbitration.

13.8.3  This Section 13.8 provides the soleuese for the settlement of any dispute arisingeurd in connection
with this Agreement.

13.8.4  Any arbitration action shall be broughly in the city or county in which the corpordieadquarters of the
defendant to such action is located.

13.9 Costs. Except as expressly providedih, each Party shall bear their own costs imeotion with this Agreement
and the Project, including their own costs in premafor and participating in the resolution of attigpute under this Agreement, and
the costs of mediator(s) and arbitrator(s) shakdpeally divided between the Parties.

13.10 Relationship of the Parties. The partiereto agree that no fiduciary, agency, employnpartnership, joint
venture or franchise relationship is created oll fieadeemed to be created hereunder. The padiee that in performing their
responsibilities pursuant to this Agreement theyiarthe position of independent contractors. INgifarty shall have, and neither
shall represent to have, any power, right or authtw bind the other or to assume or create arigation or responsibility, express or
implied, on behalf of the other Party or in theestParty’s name, except as herein expressly peunitt

13.11 Events Excusing Performance. NeithetyRhall be liable to the other Party for faildoeperform any of the
services required herein in the event of strikesklouts, acts of God, war, terrorism, earthqualieayailability of supplies or other
events over which that Party has no control folosg as such events continue, and for a reasopabied of time thereafter.

13.12 Entire Agreement. This Agreement (alatith the Settlement Agreement, Stock Purchase é&geant and the non-
disclosure letter entered into among Ormco, DanahdrCompany on August 9, 2009) constitutes thieeeagreement and supersedes
any prior agreements or understandings betweeRdhees hereto regarding the subject matter heamaofho amendment, alteration or
waiver of this Agreement shall be valid or bindingess made in writing and signed by both Parties.

13.13 Interpretation. Whenever the contegtines, all words used in the singular number dimileemed to include the
plural and vice versa. The use of the word “applfoma“‘consent” shall mean the prior written appabwr prior written consent. The
titles of the Sections of this Agreement are famamience of reference only and are not to be densil in construing this Agreeme
The language in all parts of this Agreement shaltbnstrued, in all cases, according to the Paitiesit and the Parties hereto
acknowledge that each Party has reviewed and ethée Agreement and that the normal rule of carcsion to the effect that any
ambiguities are to be resolved against
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the drafting Party shall not be employed in theriptetation of this Agreement.

13.14 Governing Law. This Agreement shalgbeerned by, and interpreted and construed inrdaoge with the laws
the State of Delaware without regard to conflictasfis principles.

13.15 Further Agreements. The Parties gmaélr into good faith negotiations for the purposesxecuting and deliverir
any additional agreement or modifications to thigeement necessary for the purposes of carryinherroject.

13.16 Severability. Any provision in this vegment found to be void, voidable or unenforceahbdl not affect the
validity or enforceability of any other provision this Agreement. In the event that any provigibthis Agreement shall be declared
void, voidable or unenforceable by a court of cotapgjurisdiction, said provision shall be deemethé amended to provide the Party
seeking to enforce this Agreement the greatesegption available under law.

13.17 Signatures. The signatories to thissAment represent and warrant that they are pgopethorized to execute tr
Agreement on behalf of the respective Party. EartyRgrees to be bound by its own telecopied agifiailed signature, and that it
accepts the telecopied or facsimiled signaturéefother Party hereto.

13.18 Counterparts. This Agreement may bewtee in any number of counterparts, each of whiedl be an original,
but all of which together shall be deemed to camigtione instrument. In the event this Agreemetraisslated into another language
the English version shall govern.

[Signature Pages Follow]
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IN WITNESS WHEREOF , this Agreement has been duly executed and deliMey the duly authorized officers of the Partiesesto
as of the date first herein above written.

ALIGN TECHNOLOGY, INC.
By: /s/ Thomas M. Prescc

Name: Thomas M. Presco
Title: President & CEC

ORMCO CORPORATION

By: /s/ Donald L. Tuttle
Name: Donald L. Tuttle
Title:  Presiden

[ Signature Page to Joint Development, Marketind &ales Agreement]
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Exhibit 31.1

CERTIFICATION

I, Thomas M. Prescott, certify that:

1.

2.

5.

| have reviewed this quarterly report on Form 10f@lign Technology, Inc.;

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statement$,atimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgrithe period in which this report is being prepared

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repogiand the preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant’s internal control over finaiceporting; and

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a sinifiole in the registrant’s
internal control over financial reporting.

Date: November 5, 20C

/sl THOMAS M. PRESCOT"

Thomas M. Presco
President and Chief Executive Offic




Exhibit 31.2

CERTIFICATION

I, Kenneth B. Arola, certify that:

1.

2.

5.

| have reviewed this quarterly report on Form 10f@lign Technology, Inc.;

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nletadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statement$,atimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgrithe period in which this report is being prepared

(b) Designed such internal control over finanoggdorting, or caused such internal control oveatritial reporting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repogiand the preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant’s internal control over finaiceporting; and

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a sinifiole in the registrant’s
internal control over financial reporting.

Date: November 5, 20C

/sl KENNETH B. AROLA

Kenneth B. Arole
Chief Financial Officer and Vice President, Fina




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF  FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Thomas M. Prescott, certify, pursuant to 18 8.Section 1350, as adopted pursuant to SectioroBe Sarbane®xley Act of 2002
that the Quarterly Report of Align Technology, Ieea. Form 10-Q for the quarter ended September @19 2ully complies with the
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934 and that informationtagmed in such Quarterly Report on
Form 10-Q fairly presents in all material respebesfinancial condition and results of operatiohé\lign Technology, Inc.

By: /sl THOMAS M. PRESCOT"
Date: November 5, 200¢ Name: Thomas M. Prescott
Title:  President and Chief Executive Offic

I, Kenneth B. Arola, certify, pursuant to 18 U.SS&ction 1350, as adopted pursuant to Section B Garbanes-Oxley Act of 2002,
that the Quarterly Report of Align Technology, Ina. Form 10-Q for the quarter ended September @19 2ully complies with the
requirements of Section 13(a) or 15(d) of the S&earExchange Act of 1934 and that informationtedmed in such Quarterly Report on
Form 10-Q fairly presents in all material respebesfinancial condition and results of operatiohé\lign Technology, Inc.

By: /sl KENNETH B. AROLA
Date: November 5, 200¢ Name: Kenneth B. Arola
Title:  Chief Financial Officer and Vice President of Fina




