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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an offer to buy these

securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion. Dated , 2019

Shares

Lo oproggng

Smarter Fertility Benefits

Common Stock

This is the initial public offering of shares of common stock of Progyny, Inc. We are offering shares of our common stock and the selling
stockholders are offering shares of common stock. We will not receive any proceeds from the sale of stock by the selling stockholders.

Prior to this offering, there has been no public market for our common stock. It is currently estimated that the initial public offering price will be between
$ and $ per share. We intend to apply to list our common stock on the under the symbol "PGNY."

We are an "emerging growth company" as defined under the federal securities laws and, as such, we have elected to comply with certain reduced reporting
requirements for this prospectus and may elect to do so in future filings.

See "Risk Factors" beginning on page 19 to read about factors you should consider before buying our common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed upon the
accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Per Share Total
Initial public offering price $ $
Underwriting discount(?) $ $
Proceeds, before expenses, to us $ $
Proceeds to selling stockholders $ $
1) See the section titled "Underwriting" for additional information regarding compensation payable to the underwriters.
We have granted the underwriters the right to purchase up to an additional shares of common stock from us at the initial public offering price less
the underwriting discount.
The underwriters expect to deliver the shares against payment in New York, New York on or about , 2019.
J.P. Morgan Goldman Sachs & Co. LLC BofA Merrill Lynch

Prospectus dated ,2019.
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Neither we, the selling stockholders nor any of the underwriters have authorized anyone to provide any information or to make any representations other
than those contained in this prospectus or in any free writing prospectus prepared by us or on our behalf to which we may have referred you in connection with
this offering. Neither we, the selling stockholders nor the underwriters take responsibility for, or can provide assurance as to the reliability of, any other
information that others may give you. We and the selling stockholders are offering to sell, and seeking offers to buy, shares of our common stock only in
jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of the
time of delivery of this prospectus or of any sale of our common stock.

For investors outside the United States: Neither we, the selling stockholders nor any of the underwriters have done anything that would permit this offering
or possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside of the
United States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering of the shares of our
common stock and the distribution of this prospectus outside of the United States.

Through and including , 2019 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities, whether
or not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer's obligation to deliver a prospectus when
acting as an underwriter and with respect to an unsold allotment or subscription.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. This summary does not contain all of the information you
should consider before investing in our common stock. You should read this entire prospectus carefully, including the sections titled "Risk Factors,"
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and our consolidated financial statements and the related
notes included elsewhere in this prospectus, before making an investment decision. Unless the context otherwise requires, all references in this prospectus
to "Progyny," the "company,” "we," "our," "us" or similar terms refer to Progyny, Inc.

"o

Overview

We envision a world where anyone who wants to have a child can do so. Our mission is to make dreams of parenthood come true through healthy,
timely and supported fertility journeys. Through our differentiated approach to benefits plan design, patient education and support and active network
management, our clients' employees are able to pursue the most effective treatment from the best physicians and achieve optimal outcomes.

Progyny is a leading benefits management company specializing in fertility and family building benefits solutions in the United States. Our clients
include many of the nation's most prominent employers across a broad array of industries. We launched our fertility benefits solution in 2016 with our first
five employer clients, and we have grown our base of clients to over 80. We currently provide coverage to approximately 1.4 million employees and their
partners (known in our industry as covered lives), who we refer to as our members. We have achieved this growth by demonstrating that our purpose-built,
data-driven and disruptive platform consistently delivers superior clinical outcomes in a cost-efficient manner while driving exceptional client and member
satisfaction. We have retained substantially all of our clients since we launched our fertility benefits solution, and our member satisfaction over that same
time period is evidenced by our most recent industry-leading Net Promoter Score, or NPS, of +71 for our fertility benefits solution and +86 for our
integrated pharmacy benefits solution, Progyny Rx.

The prevalence of infertility is high, affecting one in eight couples in the United States according to the Centers for Disease Control and Prevention, or
CDC, and infertility is gaining attention as individuals are more openly discussing their struggles. Despite its high prevalence and its recognition by the
World Health Organization, or WHO, as a disease since 2009, access to treatment has previously been limited by poor insurance coverage in the United
States. This is driven in part by the fact that the American Medical Association did not vote in support of WHO's designation until 2017. Similarly,
legislators have not designated infertility as a condition meriting mandated health insurance coverage, with only approximately one-third of states in the
United States mandating insurance coverage for infertility. For the states that do mandate coverage, the mandates vary greatly and often leave patients with
inadequate coverage or unable to pursue care at all.

We estimate that the market for fertility treatments in the United States was approximately $6.7 billion in 2017, based on data published by the CDC
regarding the number of treatment cycles and FertilityIQ's estimate of the average cost per cycle. As only 50% of individuals suffering from infertility seek
treatment, we estimate the potential size of the U.S. fertility market to be at least twice as large.

Whether an employer is mandated to cover infertility, or simply chooses to do so, the coverage and benefits design options have historically been
limited and have resulted in poor patient outcomes, increased costs and unintended consequences for both patients and employers. Infertility coverage
offered by conventional health insurance carriers today generally falls short in a number of important ways, including that it typically: (1) is structured as a
limited lifetime dollar maximum benefit, which is often depleted by the patient before they have achieved a successful pregnancy; (2) includes rules that
limit access to treatment options, leading to poor outcomes; (3) does not provide adequate education,
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guidance or support for patients struggling with the rigors of the fertility journey, leading to poor treatment choices; and (4) limits patient access to many of
the nation's top reproductive endocrinologists because these fertility specialists do not broadly participate in conventional health insurance carrier

networks.

We are redefining fertility and family building benefits, proving that a comprehensive fertility solution can simultaneously benefit employers, patients
and physicians. We believe the differentiated value proposition we deliver to all of these constituents is key to our success and growth. We enable our
members to pursue effective and cost-efficient fertility treatments and support them throughout the entire fertility journey. It starts with our unique
approach to benefits plan design—the Smart Cycle—which ensures that all member populations, regardless of their chosen path to parenthood, have
comprehensive and equitable coverage. Smart Cycles are our proprietary treatment bundles designed by us to include the medical services required for a
member's full course of treatment, including all necessary diagnostic testing and access to the latest technology. We offer a number of different Smart
Cycle treatment bundles, which may be used in various combinations depending on the member's need. In conjunction with the Smart Cycle plan design,
each of our members has a dedicated Patient Care Advocate, or PCA, who has fertility expertise and provides end-to-end concierge support, including
logistical support, clinical guidance and emotional support. Additionally, all Progyny members have access to our selective network of high-quality fertility
specialists who we equip with a benefits design that enables them to pursue the best treatment pathways.

In addition to our fertility benefits solution, we offer an integrated pharmacy benefits solution, Progyny Rx, which can be added by our clients.
Progyny Rx provides our members with access to the medications needed during their fertility treatment. Our Progyny Rx solution creates an efficient
pharmacy solution for our members and their fertility specialists by reducing dispensing and delivery times to our members, eliminating the risk of a
missed treatment cycle while mitigating the administrative burden. As our members receive more effective treatment and differentiated support throughout
their fertility journeys, our clients gain more value from their fertility benefits expenditures through an increase in healthier, timelier pregnancies as well as
an ultimate reduction in both fertility treatment costs and maternity and neonatal intensive care unit, or NICU, expenses, all while supporting a more
present and productive employee base.

We have demonstrated our ability to drive better outcomes for our clients, members and fertility specialists across multiple metrics as summarized in
the table below. Fertility specialists within our network produce outcomes that surpass their own reported practice averages when treating Progyny
members because of our differentiated solution. As displayed in the chart below, Progyny's pregnancy rate per IVF transfer, miscarriage rate, live birth rate
and IVF multiples rate are all better than national averages.

Progyny In-Network

Progyny In-Network Provider Clinic
Provider Clinic Averages
National Averages for All Averages for for Progyny

Outcome Provider Clinics All Patients Members Only
Single embryo transfer rate(!) 49.5% 53.1% 89.0%
Pregnancy rate per IVF transfer(? 52.5% 54.6% 60.7%
Miscarriage rate(?) 18.5% 18.2% 10.2%
Live birth rate® 43.3% 45.3% 54.5%
IVF multiples rate®®) 16.1% 15.4% 3.6%
(1) Calculated based on the Society for Assisted Reproductive Technology, or SART, 2017 National Summary Report.
) Calculated based on CDC, 2016 National Summary and Clinic Data Sets.
3) Calculated based on CDC, 2017 National Summary and Clinic Data Sets.
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We have experienced significant growth since the launch of our fertility benefits solution. Our growth strategy is to increase the number of clients we
serve, expand the services our current clients utilize and increase the breadth of our offering with new services. We believe we are well positioned for
growth as our current base of 1.4 million members represents only 2% of what we believe to be our total addressable market. In addition, we believe we
can continue to increase our business with our existing clients as they expand their employee bases and adopt more of our services over time. As evidence
of our success to date, we have retained substantially all of our clients since we began offering our fertility benefits solution, and in many cases, these
clients have expanded their use of our offerings.

Our revenue was $48.6 million and $105.4 million for the years ended December 31, 2017 and 2018, respectively, representing year-over-year growth
of 117%. Our revenue was $22.3 million and $47.2 million for the three months ended March 31, 2018 and 2019, respectively, representing period-over-
period growth of 112%. Our net loss from continuing operations was $(12.5) million and $(5.1) million for the years ended December 31, 2017 and 2018,
respectively. Our net (loss) income from continuing operations was $(1.6) million and $2.5 million for the three months ended March 31, 2018 and 2019,
respectively. Our Adjusted EBITDA was $(7.9) million and $1.4 million for the years ended December 31, 2017 and 2018, respectively. Our Adjusted
EBITDA was $(0.5) million and $4.4 million for the three months ended March 31, 2018 and 2019, respectively. See the section titled "—Summary
Consolidated Financial Data—Non-GAAP Financial Measure—Adjusted EBITDA" below for the definition of Adjusted EBITDA as well as a
reconciliation of Adjusted EBITDA to net (loss) income from continuing operations. Our fertility benefits solution represented 100% and 95% of our total
revenue for the years ended December 31, 2017 and 2018, respectively, and 93% and 86% of total revenue for the three months ended March 31, 2018 and
2019, respectively. Progyny Rx, which went live in 2018, represented 5% of our total revenue for the year ended December 31, 2018 and 7% and 14% of
total revenue for the three months ended March 31, 2018 and 2019, respectively.

Industry Challenges
Employers are faced with three major challenges relating to providing fertility benefits to their employee bases:
Lack of Effective Fertility Benefits Solutions

The conventional fertility benefits options available to employers have been designed to control the utilization of services (and expenditures) by
employees rather than to optimize outcomes. As such, their plan designs have included restrictive features, such as lifetime dollar maximums, mandated
step therapy protocols and limited or no coverage for advanced diagnostics and procedures. In addition, these plan designs have failed to provide access to
premier fertility specialists, robust patient support and the ability to dispense fertility medication in a timely manner. Given the evolution of fertility
science, such conventional plans have not kept pace and have generated suboptimal clinical outcomes, as well as greater upfront treatment costs and
maternity and NICU expenses. This in turn leads to inefficient utilization of employers' expenditures on their fertility benefits programs. Suboptimal
outcomes also cause employers to bear the costs and the negative impact related to decreased employee productivity and retention, as well as increased
employee absenteeism, stress and depression related to infertility. Furthermore, the restrictive plan designs, limited lifetime dollar maximums and
significant administrative burdens of conventional fertility programs have deterred many of the nation's top fertility specialists from broadly participating
in conventional health insurance carriers' networks. As a result, patients may not have access to premier specialists who have the highest success rates.

Conventional benefits programs also lack any meaningful care coordination, education or patient support. Patients and their dependents have no help
in understanding the complex choices they are faced with and discerning between treatment alternatives, or in managing the emotional strain of infertility.
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Additionally, conventional pharmacy delivery infrastructure is not designed to address the uniqueness of fertility treatment, which requires highly
coordinated and timely delivery of medication. Conventional benefits managers require extensive and multiple authorizations and have inconsistent
approval processes, which can complicate and delay the provision of medications that are essential to fertility treatment. If medications are not received on
time, patients may have to wait a month or longer to commence another round of fertility treatment, wasting valuable time and money. Additionally,
fertility medications are often self-administered injectable drugs, and the effectiveness of a patient's treatment may be compromised by improper storage
and/or incorrect administration of their medications if the patient is not provided access to education and support.

Costs Associated with Multiple Births and Poor Fertility Treatment Outcomes

Regardless of whether an employer chooses to cover fertility treatments, employers end up bearing the significant medical costs associated with
unanticipated multiple births and miscarriages, as well as the associated impacts on the workplace:

° The high number of multiple embryo transfers that conventionally occurs during IVF leads to a significant number of multiple births, which
in turn is a primary cause of dangerous and expensive preterm births, with extensive maternity and NICU costs.

. The relatively higher miscarriage rate associated with IVF treatment also results in significant additional medical costs for employers and
their employees.

. Employers bear additional costs of increased employee absenteeism at the workplace, which is common with instances of multiple births
and can result from the emotional and physical strain of miscarriages.

Employers may not be fully aware of the causal effect and ultimate impact of suboptimal fertility care under the current solutions offered by the
conventional benefits programs since these programs do not collect outcomes data from their fertility specialists and therefore cannot accurately report on
their program's performance in a timely manner.

Ability to Attract and Retain Talent

Employers are facing increasing competition to attract and retain talent as the labor market is at historically low unemployment levels. In a 2015
survey conducted by Reproductive Medicine Associates of New Jersey, 68% of respondents indicated that they were willing to change jobs to ensure
fertility coverage. Among those respondents who have needed fertility treatment, 90% indicated a willingness to change jobs to ensure fertility coverage.
As aresult, employers are enhancing their value proposition to employees by evaluating and providing benefits that are most in demand. Family building
solutions are an increasing area of focus for employees, and in turn, employers.

Our Solutions

We are redefining effective fertility and family building benefits through our purpose-built, data-driven and disruptive platform. Our innovative and
comprehensive fertility solution has proven to be simultaneously beneficial for our clients, our members and our network of fertility specialists. Through
our differentiated approach to benefits plan design, patient education and support and active network management, our clients' employees are able to
pursue the most effective treatment from the best fertility specialists and achieve optimal outcomes in a cost-efficient manner, while our clients achieve
savings in upfront treatment costs as well as reduced maternity and NICU expenses.
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Fertility Benefits Solution
Differentiated Benefits Plan Design

The innovative Smart Cycle is our easy-to-understand fertility benefits design. Our Smart Cycle plan design allows members equitable access to the
treatment they need and is designed to drive superior outcomes and reduce both upfront treatment and subsequent medical costs. Everything needed for a
comprehensive fertility treatment is contained within a Smart Cycle treatment bundle, including all necessary diagnostic testing and access to the latest
technology (e.g., in the case of IVF treatment, preimplantation genetic testing for aneuploidies and intracytoplasmic sperm injection). The Smart Cycle
structure allows our members, together with the advice of their fertility specialists and the support of their PCAs, to select the Smart Cycle treatment
bundles that align with their unique treatment needs and their intended family building pathway, without having to follow the "one size fits all" protocols
common to conventional health insurance carriers, and without the worry that their desired treatment approach will not be authorized or covered
throughout the full treatment cycle.

Personalized Concierge-Style Member Support Services

Our fertility benefits solution provides members with access to significant support services that are crucial to the success of the fertility and family
building journey. Before the fertility treatment process begins, and throughout every step of the fertility journey, we deliver high-touch member support
services through a dedicated PCA. Our PCAs have deep fertility expertise and provide extensive clinical education, guidance and emotional support to our
members. Additionally, we have an in-house clinical staff, comprised of professionals with substantial expertise in reproductive endocrinology, fertility
nursing, clinical psychology and social work that design our PCA training curriculum and direct our comprehensive member experience. Our member
portal, accessible via any desktop or mobile device, further supports the member experience by providing key educational resources and easy-to-access
benefits information to our members. We believe our platform provides our members with best-in-class support services to help them navigate their fertility
and family building journeys.

Selective Network of High-Quality Fertility Specialists

We have utilized our deep industry knowledge and the insights derived from our data analytics platform to establish and actively manage a national
network of the leading fertility specialists in the country. Our members receive access to our selective Center of Excellence network of high-quality
providers that includes nearly 800 fertility specialists who practice at nearly 600 provider clinic locations throughout the United States. Our network
includes 22 of the top 25 fertility practice groups by volume in the United States according to 2017 CDC data, which was published in 2019 and is the most
recent data available. Our fertility specialist network is unique in that approximately 30% of our provider clinics do not broadly participate in conventional
health insurance carrier networks, meaning they contract with us and no more than one other health insurance carrier. Our national network serves
members in virtually every state (two states have no practicing reproductive endocrinologists), providing extensive geographic coverage to our national
employers.

Progyny Rx, an Integrated Pharmacy Benefits Solution

Progyny Rx is our integrated pharmacy benefits solution that can be added by clients that utilize our fertility benefits solution. This solution provides
our members with access to the medications needed during their treatment. As part of this solution, we provide care management services, which include
our formulary plan design, simplified authorization, assistance with prescription fulfillment and timely delivery of the medications by our network of
specialty pharmacies, as well as medication administration training, pharmacy support services and continuing PCA support. Progyny Rx reduces
dispensing and delivery time to two days to eliminate the risk of missed treatment cycles. We provide
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administration

phone-based, clinical education and support seven days a week to ensure that our members understand any necessary medication storage requirements and

techniques, including injection training. To further support those members that require additional education, we also offer a library of on-

demand videos. Given the importance of the timely use of medication to the success of fertility treatments, and the complexity involved in administering
the medications, we believe Progyny Rx provides a differentiated and effective pharmacy solution for our clients and their employees.

Surrogacy and Adoption Reimbursement Program
In addition, for clients who select the service, we manage the reimbursement of surrogacy and adoption expenses for clients and their employees. For
these programs, employers designate a specific dollar amount toward surrogacy and/or adoption services, and we work with our clients to determine which

expenses related to adoption and/or surrogacy will be covered under their plan, thereby alleviating their administrative burden.

Robust Platform Support Capabilities

Robust Data Collection Process. We believe that we are the only fertility and family building benefits company to collect data in a timely
manner directly from providers on adherence to treatment protocols and clinical outcomes. This data is used to understand the utilization of
our benefits, our provider clinics' adherence to best practices and the outcomes produced by each clinic and across our network. This data
informs decisions across our platform, from services covered to our fertility network standards.

Prestigious Medical Advisory Board. Our Medical Advisory Board, comprised of nationally recognized fertility specialists, is responsible
for oversight of key clinical issues, including evaluating new fertility treatment diagnostics and procedures to ensure that our benefits
design and overall program is comprehensive and is designed to drive to the best outcomes.

Full Service Client Account Management. We provide a dedicated account management team to each of our clients to support their day-to-
day needs, resolve issues as they arise and to assist them in the review of the detailed quarterly and annual reporting that we provide.

Ease of Integration for Our Clients. We believe our ability to integrate our benefits solutions with all of the large national health insurance
carriers is a differentiating factor within the industry.

Our Value Proposition

We believe that our competitive success is a function of our ability to concurrently: (1) provide tangible financial value to our clients; (2) deliver a
better and more supported fertility journey to our members; and (3) provide value to, and work collaboratively with, the nation's finest fertility specialists.

We Provide Measurable Value to Our Employer Clients

Substantial and Measurable Financial Value. Our superior clinical outcomes drive savings in both upfront fertility treatment costs (due to
our higher live birth rates) as well as subsequent maternity and NICU expenses for our clients (due to our lower multiples birth rates).

Progyny Rx Savings. Progyny Rx delivers unit cost savings of between 10% and 20% to our clients, and additional savings through our cost
containment program based on a reduction in unnecessary quantities dispensed of approximately 8%.

Employee Productivity and Retention. Our solution addresses employee absenteeism, poor productivity and the lack of employee retention
driven by the stress of suffering from infertility (and undergoing fertility treatment) as well as the back-to-work issues related to multiple
births.

Appeal to Existing and Prospective Employees. Better fertility benefits programs can be a key component of enhancing a company's overall
benefits and an important tool in its recruiting efforts and in helping retain key talent.
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We Provide Meaningful Value to Our Members

Superior Clinical Outcomes. Our members experience healthier pregnancies and superior rates of pregnancy and live births, as well as
reduced rates of miscarriage and multiple births, saving valuable time and money and limiting personal and professional disruption.

. Comprehensive Coverage. Our Smart Cycle design ensures that members always have coverage for a full treatment cycle as their access to
treatment is not limited by a dollar maximum that could be exhausted mid-treatment. Additionally, members have access to the latest
technologies and procedures, which are reviewed and approved by our Medical Advisory Board.

. Access for All Members and Dependents. Our Smart Cycles are available to be utilized across all employee groups, including populations
not typically covered, such as LGBTQ+ individuals and single mothers by choice.

Equitable Access to Care. Our Smart Cycle design ensures members receive fair and balanced access to care that is not dependent on where
members live, how expensive a fertility specialist is or what specific treatments are required.

. High-Touch Concierge Member Experience. We provide our members with high-touch, end-to-end concierge support, including logistical
assistance, clinical guidance and emotional support, through our PCAs and our in-house clinical staff.

. Access to Selective, Premier Fertility Specialist Network. Our solution provides members access to the nation's most desired fertility
providers, including nearly 800 fertility specialists who practice at nearly 600 provider clinic locations throughout the United States. Our
network includes 22 of the top 25 fertility practice groups by volume in the United States according to 2017 CDC data. In addition,
approximately 30% of our provider clinics do not broadly participate in conventional health insurance carrier networks.

Integrated Pharmacy Benefits Solution. Progyny Rx provides members with a simplified authorization process, timely medication delivery
and member support from pharmacy clinicians seven days a week.

We Provide Meaningful Value to Our Fertility Specialists

. Members Supported With a Comprehensive Benefit. Our solutions allow our members to arrive at their fertility specialist with a fully-
covered course of treatment and the flexibility to utilize the latest approved technologies and best practices via our comprehensive Smart
Cycle benefits plan design. These members are also educated on the use of best practices and are supported by PCAs along their fertility
journey.

. Eliminate Step Therapy Protocols. Our network of fertility specialists have access to the latest science and technologies through our
innovative Smart Cycles, which free our fertility specialists from having to follow the ineffective protocols common to conventional
coverage and allow them to pursue the most effective treatments first, thereby saving time and money.

Simplified Administration. Once a Smart Cycle treatment is authorized, fertility specialists within our network are able to prescribe the
optimal treatment plan without any need for pre-certification or pre-authorization.

. Superior Clinical Outcomes. Outcomes for Progyny members across our fertility specialist network are superior to the average outcomes
that these same provider clinics report to the CDC for all of their patients. For example, the in-network average live birth rate for Progyny
members is 54.5%, as compared to the 45.3% average live birth rate for all of the patients at those same clinics.
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Eliminating Financial Risk Associated With Collections. We assume full responsibility for the collection of all members' deductibles and
coinsurance, thereby eliminating the burden and cost of collection (and bad debt expense) for member payments that our provider clinics
otherwise would experience.

. Data Sharing and Reporting. We produce clinic scorecards quarterly with key performance indicators that allow fertility specialists to
compare their results with peer averages.

Higher Volumes and Improved Financial Performance. Fertility specialists in our network often experience an increase in patient volume,
and because of our comprehensive benefits design, an increase in the number of patients who progress from consultation to treatment.

Our Competitive Strengths
Market Leadership

We are a leading benefits management company specializing in fertility and family building benefits solutions in the United States, with a client base
of over 80 self-insured employer clients representing 1.4 million members. We drive superior clinical outcomes for our members including higher
pregnancy success rates, lower miscarriage rates, fewer multiple births and a higher live birth rate.

Differentiated Model Drives Superior Clinical Outcomes at Reduced Overall Cost

In contrast to conventional fee-for-service coverage, which is designed to simply contain utilization, our case management-driven benefits model is
comprehensive, does not exhaust coverage mid-treatment cycle, includes access to the latest technologies and best clinical practices and drives superior
outcomes. This is a cost-efficient model, allowing employers to provide more robust coverage with lower overall expenditures.

Our clients also avoid some of the indirect costs of infertility such as employee absenteeism and loss of productivity caused by stress and depression,
as well as lack of employee retention caused by multiple births.

Superior Member Experience

Concierge Member Support. We provide our members with concierge support through our PCAs who are unique to our platform and a
valuable resource to our members. PCAs provide meaningful education, clinical guidance and emotional support for our members and are
available throughout the member's fertility and family building journey.

. Tailored Member Experience. Our member experience is tailored to meet the unique needs of our clients' employees, and the PCAs have
expertise in fertility treatment issues uniquely affecting LGBTQ+ individuals, single mothers by choice and individuals looking to pursue
surrogacy or adoption.

. Online Member Portal. Our solution includes an easy-to-use interface and significant educational resources and support tools.
Selective, Premier Fertility Specialist Network

We have built a network of the nation's most desired fertility providers. Our fertility specialists are thought leaders in the treatment of fertility and are
driving differentiated outcomes for our members. Because of the unique Progyny benefits design, our fertility specialists can utilize the most effective
treatment for members the first time, without the restrictions of conventional benefits programs. Our network includes 22 of the top 25 fertility practice
groups by volume in the United States according to
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2017 CDC data. Our differentiated approach to fertility benefits design and its alignment with our fertility specialists' primary objective of delivering the
best possible outcomes is evidenced by the fact that approximately 30% of our provider clinics do not broadly contract with conventional health insurance
carriers.

Value-Added Integrated Pharmacy Program

Fertility medication is expensive, complicated, time sensitive and critical to the success of treatment. We more effectively manage the complex
fertility medication process:

° Single Authorization Mechanism for Treatment and Medication. Our single authorization mechanism includes both fertility treatments and
the related prescription drugs, with guaranteed timely delivery and extensive seven days a week clinical support around drug storage and
administration.

. Meaningful Cost Savings. We generate significant unit cost savings for our clients through our negotiated formulary rates.

. Innovative Cost Containment Program. This program enables our clients and members to save additional costs through the reduction in

overprescribing that is typical of conventional fertility pharmacy management.
Purpose-Built, Data-Driven and Disruptive Platform

The outcomes data we collect and analyze provides insights across our business, including the creation and management of our plan design and
clinical protocols to ensure the efficiency of employer expenditures. We also manage our fertility specialist network and ensure adherence to Progyny
practice standards based on this data to ensure that fertility specialists are driving improved clinical outcomes and member satisfaction.

A key differentiator of our solution is our in-depth client reporting. We believe we are the only benefits manager that tracks fertility outcomes from
medical record data on a timely basis, and we believe this unique data reporting to be important for our employer clients to understand why Progyny offers
a superior solution.

Highly Scalable Platform

Since launching our benefits solution, we have more than doubled our client base every year without any dilution to or decrease in the level and
quality of services. Once we begin providing services to a client, we believe it is difficult for our clients to replicate our outcomes with another solution. In
addition, we have been able to add new solutions and technologies to our offering while sustaining this growth and believe our platform is capable of
continuing to rapidly adopt more clients without meaningful infrastructure enhancements.

Deeply Experienced Management Team with Strong Culture

Our management team has extensive operational experience and background in healthcare, technology and services. Additionally, our sales, support
and development teams have significant healthcare, technology and benefits experience and are a key competitive advantage to our success. Given the
complexity of the highly regulated industry we operate in, we believe our management's industry experience is also a meaningful differentiator for us.
Their demonstrated track record of success in running public companies and scaling growth organizations will allow us to continue to be leaders in our
industry.
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Our Growth Strategy
Expand Our Client Base

We intend to continue increasing our client base of self-insured employers throughout the United States by leveraging our experienced salesforce and
strong relationships with benefits consultants. We believe we have an addressable market of approximately 8,000 potential self-insured employer clients in
the United States and, with our current base of over 80 clients, are still in the early stages of our growth trajectory. As we have continued to grow, we have
meaningfully diversified our client base across an array of different industries. We are expanding our client base within each industry that we serve, and
have an industry-specific strategy, which enables us to most effectively target our addressable market. Additionally, we believe that our expanding presence
has resulted in a heightened awareness of fertility benefits and has informed the market of the value we provide to our employer clients and our members,
which we believe also helps facilitate growth.

Capitalize on Embedded Growth Potential within Our Existing Client Base

We believe we are positioned to realize organic revenue growth as our clients and their respective employee bases grow and utilize more fertility
treatment services as a result. We believe this is supported by trends that we have witnessed within our existing client base, where we have historically
realized similar utilization trends of fertility services for new members compared with existing members on a same client basis.

Expansion of Progyny Benefits Solutions within Our Existing Client Base

We believe we will continue to see growth from existing clients that add incremental services to their fertility benefits program, such as electing to
cover egg freezing, increasing the number of Smart Cycles, or purchasing our add-on Progyny Rx solution. We introduced Progyny Rx in the third quarter
of 2017 and went live with only a select number of clients in January 2018. Currently, 60% of our clients are utilizing this solution, including 68% of the
clients that went live in 2019.

New Services and Addressable Markets to Enhance the Depth and Breadth of Our Comprehensive Fertility Offering

We are continuously evaluating the latest evolving trends to find ways we can better serve the needs of existing and new potential clients and their
employees. We believe the combination of our Medical Advisory Board and our selective network of high-quality fertility specialists, as well as the data
we collect and analyze, provides us with differentiated insights into fertility care delivery and support. In addition, we believe we have positive and
collaborative relationships with our clients that offer us additional insights into their needs. To date, we have identified several ways we believe we can
potentially expand our offering and expand our client base in the future, including vertically integrating services we currently outsource, and pursuing
adjacent growth opportunities such as adding programs for high-risk pregnancy management, neonatal care management and return-to-work programs. We
will continue to evaluate opportunities as our platform continues to expand.

Risk Factors Summary
Investing in our common stock involves substantial risk. The risks described in the section titled "Risk Factors" immediately following this summary
may cause us to not realize the full benefits of our strengths or may cause us to be unable to successfully execute all or part of our strategy. Some of the

more significant challenges include the following:

* The fertility market in which we participate is competitive, and if we do not continue to compete effectively, our results of operations could
be harmed.
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We have a history of operating losses and may not sustain profitability in the future.

We have a limited operating history with our current platform of solutions, which makes it difficult to predict our future results of
operations.

If we are unable to attract new clients, our business, financial condition and results of operations would be adversely affected.

Our business depends on our ability to retain our existing clients and increase the adoption of our services within our client base. Any
failure to do so would harm our business, financial condition and results of operations.

Our largest clients account for a significant portion of our revenue and a significant number of our clients are in the technology industry.
The loss of one or more of these clients or changes within the technology industry could negatively impact our business, financial condition
and results of operations.

Changes in the health insurance market could harm our business, financial condition and results of operations.

The health benefits industry may be subject to negative publicity, which could adversely affect our business, financial condition and results
of operations.

If our computer systems, or those of our provider clinics, specialty pharmacies or other downstream vendors, lag, fail or suffer security
breaches, we may incur a material disruption of our services, which could materially impact our business and the results of operations.

Our business depends on our ability to maintain our Center of Excellence network of high-quality fertility specialists and other healthcare
providers. If we are unable to do so, our future growth would be limited and our business, financial condition and results of operations
would be harmed.

We operate in a highly regulated industry and must comply with a significant number of complex and evolving requirements.

The healthcare regulatory and political framework is uncertain and evolving. Recent and future developments in the healthcare industry
could have an adverse impact on our business, financial condition and results of operations.

In connection with our preparation of our annual financial statements for the year ended December 31, 2018, we and our independent
registered public accounting firm identified a material weakness in our internal control over financial reporting. Any failure to maintain
effective internal control over financial reporting could harm us.

Corporate Information

We were incorporated in Delaware in 2008 under the name Auxogen Bioscience, Inc. In 2010, we changed our name to Auxogyn, Inc., and in 2015
we changed our name to Progyny, Inc. Our principal executive offices are located at 245 5th Avenue, New York, New York 10016, and our telephone
number is (212) 888-3124. Our website address is www.progyny.com. Information contained on, or that can be accessed through, our website is not
incorporated by reference into this prospectus, and you should not consider information on our website to be part of this prospectus.

"Progyny®" and our other registered and common law trade names, trademarks and service marks are the property of Progyny, Inc. Other trade
names, trademarks and service marks used in this prospectus are the property of their respective owners. Solely for convenience, the trademarks and
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trade names in this prospectus may be referred to without the ® and ™ symbols, but such references should not be construed as any indicator that their
respective owners will not assert their rights thereto.

Implications of Being an Emerging Growth Company

We are an "emerging growth company" as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. We may take advantage of
certain exemptions from various public company reporting requirements, including not being required to have our internal control over financial reporting
audited by our independent registered public accounting firm under Section 404 of the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act, reduced
disclosure obligations regarding executive compensation in our periodic reports and proxy statements and exemptions from the requirements of holding a
non-binding advisory vote on executive compensation and any golden parachute payments. We may take advantage of these exemptions for up to five
years or until we are no longer an emerging growth company, whichever is earlier. In addition, the JOBS Act provides that an "emerging growth company"
can delay adopting new or revised accounting standards until those standards apply to private companies. We have elected to take advantage of certain of
the reduced disclosure obligations in the registration statement of which this prospectus is a part and may elect to take advantage of other reduced reporting
requirements in future filings. As a result, the information that we provide to our stockholders may be different than you might receive from other public
reporting companies in which you hold equity interests.
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The Offering

Common stock
offered by
us shares

Common stock
offered by
the selling
stockholders shares

Common stock

to be
outstanding
after this
offering shares
Option to
purchase
additional
shares of
common
stock
offered by
us shares
Use of We estimate that our net proceeds from the sale of our common stock that we are offering will be approximately $ million (or
proceeds approximately $ million if the underwriters' option to purchase additional shares of our common stock from us is exercised in full),
assuming an initial public offering price of $ per share, the midpoint of the estimated price range set forth on the cover page of this
prospectus, and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.
The principal purposes of this offering are to create a public market for our common stock, facilitate our future access to the capital
markets and increase our capitalization and financial flexibility. As of the date of this prospectus, we cannot specify with certainty all of
the particular uses for the net proceeds to us from this offering. However, we currently intend to use the net proceeds we receive from this
offering for general corporate purposes, including working capital, operating expenses and capital expenditures. We will not receive any
proceeds from the sale of shares of our common stock by the selling stockholders. See the section titled "Use of Proceeds" for additional
information.
Risk factors You should carefully read the "Risk Factors" beginning on page 18 and other information included in this prospectus for a discussion of
facts that you should consider before deciding to invest in shares of our common stock.
Proposed
trading
symbol "PGNY"

The number of shares of common stock that will be outstanding after this offering is based on 320,838,650 shares of common stock outstanding as of
March 31, 2019, and excludes:

72,299,735 shares of common stock issuable on the exercise of stock options outstanding as of March 31, 2019 under the 2008 Equity
Incentive Plan, or 2008 Plan, and 2017 Equity Incentive Plan, or the 2017 Plan, with a weighted-average exercise price of approximately

$0.22 per share;
. shares of common stock issuable upon the exercise of outstanding stock options issued after March 31, 2019 pursuant to our 2017
Plan with a weighted-average exercise price of $ per share;

13




Table of Contents

° 9,816,446 shares of common stock issuable upon the exercise of outstanding warrants outstanding as of March 31, 2019 with a weighted-
average exercise price of $0.37 per share;

. shares of common stock reserved for future issuance under our 2019 Equity Incentive Plan, or the 2019 Plan, as well as any future
increases in the number of shares of common stock reserved for issuance under our 2019 Plan; and

. shares of common stock reserved for issuance under our 2019 Employee Stock Purchase Plan, or the ESPP, as well as any future
increases in the number of shares of common stock reserved for future issuance under our ESPP.

In addition, unless we specifically state otherwise, the information in this prospectus assumes:
° the filing of our amended and restated certificate of incorporation, which will be in effect on the completion of this offering;

. the automatic conversion of all outstanding shares of preferred stock into an aggregate of 297,396,928 shares of common stock in
connection with this offering; and

. no exercise of the underwriters' option to purchase up to an additional shares of common stock from us in this offering.
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Summary Consolidated Financial Data

The summary statement of operations data for the years ended December 31, 2017 and 2018 have been derived from our audited consolidated
financial statements included elsewhere in this prospectus. The summary statements of operations data for the three months ended March 31, 2018 and
2019 and the summary consolidated balance sheet data as of March 31, 2019 have been derived from our unaudited interim consolidated financial
statements included elsewhere in this prospectus. The unaudited consolidated financial statements have been prepared on the same basis as the annual
consolidated financial statements, and in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary
to present fairly our consolidated financial position and results of operations.

You should read the consolidated financial data set forth below in conjunction with our consolidated financial statements and the accompanying notes
and the information in "Management's Discussion and Analysis of Financial Condition and Results of Operations" contained elsewhere in this prospectus.
Our interim and historical results are not necessarily indicative of the results to be expected for the full year or any other period in the future.

Year Ended Three Months Ended
December 31, March 31,
2017 2018 2018 2019
(unaudited)

(in thousands, except share and per share data)
Consolidated Statements of Operations Data:

Revenue $ 48,584 $ 105,400 $ 22,258 $ 47,197
Cost of services™) 41,184 85,966 18,324 37,233
Gross profit 7,400 19,434 3,934 9,964
Operating expenses:
Sales and marketing(l) 4,258 7,285 1,763 2,346
General and administrative) 14,147 15,601 4,016 4,508
Total operating expenses 18,405 22,886 5,779 6,854
(Loss) income from operations (11,005) (3,452) (1,845) 3,110
Other expense:
Interest expense, net (740) (497) (88) (38)
Convertible preferred stock warrant valuation
adjustment (714) (2,944) (184) (551)
Total other expense, net (1,454) (3,441) (272) (589)
(Loss) income from continuing operations, before tax (12,459) (6,893) (2,117) 2,521
Benefit for income taxes 3 1,777 546 —
Net (loss) income from continuing operations $ (12,456) $ (5,116) $ (1,571) $ 2,521
Net income from discontinued operations, net of
taxes® $ 4 % 5777 $ 5724 $ —
Net (loss) income and comprehensive (loss) income $ (12,452) $ 661 $ 4,153 $ 2,521
Net (loss) income attributable to common stockholders  $ (13,468) $ (5,541) $ (1,571) $ 31
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Year Ended Three Months Ended
December 31, March 31,
2017 2018 2018 2019
(unaudited)

(in thousands, except share and per share data)
Net (loss) income per share attributable to common
stockholders, basic and diluted Continuing

operations $ (0.52) $ 0.22) $ (0.06) $ —

Discontinued operations(Z) — 0.23 0.22 —
Total net (loss) income per share attributable to

common stockholders, basic and diluted $ (0.52) $ 0.01 $ 0.16 $ —

Weighted-average shares used in computing net (loss)
income per share:

Basic® 25,808,151 25,180,455 25,863,827 23,439,649

Diluted® 25,808,151 25,180,455 25,863,827 68,725,862
Pro forma (loss) income per share, basic and diluted

(unaudited)® $ $

Weighted-average shares used in computing pro forma
net (loss) income per share, basic and diluted

(unaudited)(z)(3)
1) Includes stock-based compensation expense as follows:
Year Ended Three Months Ended
December 31, March 31,
2017 2018 2018 2019
(unaudited)
Cost of services $ 26 $ 9% $ 19 $ 45
Selling and marketing 309 366 96 115
General and administrative 1,224 2,535 808 357
Total stock-based compensation expense $ 1,559 $ 2,997 $ 923 $ 517
) See Note 6 to our consolidated financial statements included elsewhere in this prospectus for further information about a certain divestiture.
3) See Note 15 to our consolidated financial statements included elsewhere in this prospectus for an explanation of the calculations of our basic and diluted earnings per share

attributable to common stockholders, pro forma earnings per share attributable to common stockholders and the weighted average number of shares used in the computation
of the per share amounts.

March 31, 2019
Pro Forma
As Adjusted(z)
Actual Pro Forma® 3)
(in thousands)
Consolidated Balance Sheet Data:
Cash and cash equivalents $ 364 $ $
Total assets 57,510
Working capital(4) (2,239)
Convertible preferred stock warrant liability 5,140
Total stockholders' (deficit) equity (92,075)
1) The pro forma consolidated balance sheet data gives effect to (a) the automatic conversion of all of our outstanding shares of convertible preferred stock into 297,396,928
shares of common stock in connection with this offering, (b) the conversion of outstanding convertible preferred stock warrants to warrants to purchase shares of our
common
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stock, and the resulting reclassification of the convertible preferred stock warrant liability to additional paid-in capital in connection with this offering; and (c) the filing and
effectiveness of our amended and restated certificate of incorporation that will be in effect on the completion of this offering.

) The pro forma as adjusted consolidated balance sheet data reflects (a) the items described in footnote (1) above and (b) our receipt of estimated net proceeds from the sale
of shares of common stock that we are offering at an assumed initial public offering price of $ per share, the midpoint of the estimated price range set forth on the
cover page of this prospectus, after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us.

3) A $1.00 increase (decrease) in the assumed initial public offering price of $ per share, the midpoint of the estimated price range set forth on the cover page of this
prospectus, would increase (decrease) each of cash, total assets, working capital and total stockholders' (deficit) equity by $ million, assuming that the number of
shares offered by us, as set forth on the cover page of this prospectus, remains the same, and after deducting the estimated underwriting discounts and commissions.
Similarly, each increase (decrease) of 1,000,000 shares in the number of shares of common stock offered by us would increase (decrease) each of cash, total assets, working
capital and total stockholders' (deficit) equity by $ million, assuming the assumed initial public offering price of $ per share of common stock remains the
same, and after deducting the estimated underwriting discounts and commissions.

4) Working capital is defined as current assets less current liabilities.

Non-GAAP Financial Measure—Adjusted EBITDA

Year Ended Three Months Ended
December 31, March 31,
2017 2018 2018 2019
(unaudited)

(in thousands, except share and per share data)

Non-GAAP Financial Measure:
Adjusted EBITDA() $ (7,887) $ 1,428 $ 474) $ 4,354

1) We calculate Adjusted EBITDA as net (loss) income from continuing operations, adjusted to exclude: (a) depreciation and amortization; (b) stock-based compensation
expense; (c) interest expense, net; (d) convertible preferred stock warrant valuation adjustment; (e) provision (benefit) for income taxes; and (f) legal fees associated with a
vendor arbitration.

Adjusted EBITDA is a financial measure that is not required by, or presented in accordance with, generally accepted accounting principles in the United States, or GAAP.
We believe that Adjusted EBITDA, when taken together with our GAAP financial results, provides meaningful supplemental information regarding our operating
performance and facilitates internal comparisons of our historical operating performance on a more consistent basis by excluding certain items that may not be indicative of
our business, results of operations or outlook. In particular, we believe that the use of Adjusted EBITDA is helpful to our investors as it is a measure used by management
in assessing the health of our business, determining incentive compensation, evaluating our operating performance, and for internal planning and forecasting purposes.

Adjusted EBITDA is presented for supplemental informational purposes only, has limitations as an analytical tool and should not be considered in isolation or as a
substitute for financial information presented in accordance with GAAP. Some of the limitations of Adjusted EBITDA include: (1) it does not properly reflect capital
commitments to be paid in the future, (2) although depreciation and amortization are non-cash charges, the underlying assets may need to be replaced and Adjusted
EBITDA does not reflect these capital expenditures; (3) it does not consider the impact of stock-based compensation expense; (4) it does not reflect other non-operating
expenses, including interest expense, net; (5) it does not consider the impact of any stock warrant valuation adjustment; (6) it does not reflect tax payments that may
represent a reduction in cash available to us; and (7) it does not include legal fees that may be payable in connection with vendor arbitration. In addition, our Adjusted
EBITDA may not be comparable to similarly titled measures of other companies because they may not calculate Adjusted EBITDA in the same manner as we calculate the
measure, limiting its usefulness as a comparative measure. Because of these limitations, when evaluating our performance, you should consider Adjusted EBITDA
alongside other financial performance measures, including our net (loss) income from continuing operations and other GAAP results.
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The following table presents a reconciliation of Adjusted EBITDA to net (loss) income from continuing operations, the most directly comparable financial measure stated in accordance with
GAAP for each of the periods presented:
Year Ended Three Months
December 31, Ended March 31,
2017 2018 2018 2019
(in thousands)
Net (loss) income from continuing operations $ (12,456) $ 5,116) $ (1,571) $ 2,521
Add:
Depreciation and amortization 1,559 1,883 448 510
Stock-based compensation expense 1,559 2,997 923 517
Interest expense, net 740 497 88 38
Convertible preferred stock warrant valuation adjustment 714 2,944 184 551
Provision (benefit) for income taxes 3) (1,777) (546) —
Legal fees associated with a vendor arbitration® — — — 217
Adjusted EBITDA $ (7,887) $ 1,428 $ (474) $ 4,354
(a) We engage in other activities and transactions that can impact our net income. In recent periods, these other items included, but were not limited, to legal fees
related to an arbitration resulting from our termination of an agreement with a specialty pharmacy vendor.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should consider and read carefully all of the risks and uncertainties described below, as
well as other information included in this prospectus, including our consolidated financial statements and related notes appearing elsewhere in this prospectus,
before making an investment decision. The risks described below are not the only ones we face. The occurrence of any of the following risks or additional risks
and uncertainties not presently known to us or that we currently believe to be immaterial could materially and adversely affect our business, financial condition
or results of operations. In such case, the trading price of our common stock could decline, and you may lose some or all of your original investment.

Risks Related to Our Business and Industry
The fertility market in which we participate is competitive, and if we do not continue to compete effectively, our results of operations could be harmed.

The market for our solutions is competitive and is likely to attract increased competition, which could make it hard for us to succeed. We compete on the
basis of several factors, including the comprehensiveness of our benefits solutions and our unique Smart Cycle plan design, superior clinical outcomes, access for
all employee groups (including LGBTQ+ and single mothers by choice), equitable access to care across geographies, quality of the member experience and
comprehensive member support, access to our Center of Excellence network of high-quality fertility specialists, data reporting and sharing and access to an
integrated pharmacy solution. While we do not believe any single competitor offers a similarly robust and integrated fertility and family building benefits
solution, we compete primarily with health insurance companies and benefits administrators that also provide fertility benefits management services as part of
their overall healthcare coverage. These competitors include all conventional health insurers, such as UnitedHealthcare, Cigna, Aetna and members of the Blue
Cross Blue Shield Association. Other competitors that currently provide fertility benefits management services to employers include WIN Fertility and Optum
Fertility Solutions. We also compete with benefits managers that are new to the industry that do not have integrated health insurance carrier solutions, such as
Carrot Fertility and Maven Clinic, which currently offer employees post-tax reimbursement programs for fertility benefits.

As we market our solutions to potential clients that currently utilize other vendors to manage their employees' fertility benefits, we may fail to convince their
internal stakeholders that our offerings and our model are superior to their current solutions. Some of our competitors are more established, benefit from greater
brand recognition and have substantially greater financial, technical and marketing resources. Our competitors may seek to develop or integrate solutions and
services that may become more efficient or appealing to our existing and potential clients. For example, fertility-focused pharmacy benefits managers, or PBMs,
could emerge that would compete with our Progyny Rx solution. In addition, we believe one of our key competitive advantages is our purpose-built, data-driven
platform. While we do not believe any competitors have developed a similarly robust data collection, analysis and reporting process at this time, current or future
competitors may be successful in doing so in the future.

In addition, we believe that there is growing awareness of the demand for fertility benefits. As the fertility benefits field gains more attention, more
competitors may be drawn into the market. We also could be adversely affected if we fail to identify or effectively respond to changes in market dynamics. As a
result of any of these factors, we may not be able to continue to compete successfully against our current or future competitors, and this competition could result
in the failure of our platform to continue to maintain market acceptance, which would harm our business, financial condition and results of operations.
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We have a history of operating losses and may not sustain profitability in the future.

We experienced net losses from 2015 to 2018. Our net loss from continuing operations was $(12.5) million and $(5.1) million for the years ended
December 31, 2017 and 2018, respectively. Our net (loss) income from continuing operations was $(1.6) million and $2.5 million, for the three months ended
March 31, 2018 and 2019, respectively. While we have experienced significant revenue growth since 2016, we are not certain whether we will obtain sufficient
levels of sales to sustain our growth or maintain profitability in the future. We also expect our costs and expenses to increase in future periods, which could
negatively affect our future results of operations if our revenue does not increase. In particular, we intend to continue to incrementally expand our sales and client
account management teams to educate potential clients and drive new client adoption, as well as enhance the scope of Progyny benefits within our existing client
base. We also expect to incur additional costs as we introduce new solutions and services to enhance our comprehensive fertility offering. We will also face
increased compliance costs associated with growth, the expansion of our client base and being a public company. Our efforts to grow our business may be costlier
than we expect, and we may not be able to increase our revenue enough to offset our increased operating expenses. We may incur significant losses in the future
for a number of reasons, including the other risks described herein, and unforeseen expenses, difficulties, complications and delays, and other unknown events. If
we are unable to sustain profitability, the value of our business and common stock may significantly decrease.

We have a limited operating history with our current platform of solutions, which makes it difficult to predict our future results of operations.

We went live with our fertility benefits solution in 2016 and Progyny Rx in 2018. As a result of our limited operating history with the current platform of
solutions, as well as a limited amount of time serving a majority of our client base, our ability to accurately forecast our future results of operations is limited and
subject to a number of uncertainties, including our ability to plan for and model future growth. Our historical revenue growth should not be considered indicative
of our future performance. Further, in future periods, our revenue growth could slow or decline for a number of reasons, including slowing demand for our
solutions and fertility benefits in general, change in utilization trends by our members, general economic slowdown, an increase in unemployment, an increase in
competition, changes to health care trends and regulations, changes to science relating to the fertility market, a decrease in the growth of the fertility market, or
our failure, for any reason, to continue to take advantage of growth opportunities. If our assumptions regarding these risks and uncertainties and our future
revenue growth are incorrect or change, or if we do not address these risks successfully, our operating and financial results could differ materially from our
expectations, and our business could suffer.

If we are unable to attract new clients, our business, financial condition and results of operations would be adversely affected.

To increase our revenue, we must continue to attract new clients. Our ability to do so depends in large part on the success of our sales and marketing efforts,
and the success of attracting industry leaders in diversified sectors, which could prompt others in the same sectors to follow suit to remain competitive. Potential
clients may seek out other options; therefore, we must demonstrate that our solutions are valuable and superior to alternatives. If we fail to provide high-quality
solutions and convince clients of the benefits of our model and value proposition, we may not be able to attract new clients. If the markets for our solutions
decline or grow more slowly than we expect, or if the number of clients that contract with us for our solutions declines or fails to increase as we expect, our
financial results could be harmed. As the markets in which we participate mature, fertility solutions and services evolve and competitors begin to enter into the
market and introduce differentiated solutions or services that are perceived to compete with our solutions, particularly if such competing solutions are adopted
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by an industry leader in a particular sector, our ability to sell our solutions could be impaired. As a result of these and other factors, we may be unable to attract
new clients, which would have an adverse effect on our business, financial condition and results of operations.

Our business depends on our ability to retain our existing clients and increase the adoption of our services within our client base. Any failure to do so would
harm our business, financial condition and results of operations.

As part of our growth strategy, we are focused on retaining and expanding our services within our existing client base. A client can expand the fertility
benefit they offer to their employees by increasing the number of Smart Cycle units under their benefits plan (i.e., from two to three Smart Cycles per household).
For example, 9% of our existing 2018 clients increased their Smart Cycle benefit for their 2019 benefits plan year. In addition, our fertility benefits solution
clients can purchase our add-on Progyny Rx solution. We went live with Progyny Rx in 2018 and 60% of our clients have now launched this solution, including
68% of the clients we signed in 2019.

Factors that may affect our ability to retain our existing clients and sell additional solutions to them include, but are not limited to, the following:
. the price, timeliness and outcomes of our solutions;

the availability, price, timeliness, outcome, performance and functionality of competing solutions;

. our ability to maintain and appropriately expand our Center of Excellence network of high-quality fertility specialists;

. our ability to offer complementary solutions and services that will enhance our comprehensive fertility offering;

changes in healthcare laws, regulations or trends;

. any material increase in unemployment rate;

. the business environment of our clients and, in particular, reduction in our clients' headcount; and

consolidation of our clients, resulting in a change to their benefits program or a shift to one of our competitors.

Any of the above factors, alone or together, could negatively affect our ability to retain existing clients and sell additional solutions to them, which would
have an adverse effect on our business, revenue growth and results of operations.

Our largest clients account for a significant portion of our revenue and a significant number of our clients are in the technology industry. The loss of one or
more of these clients or changes within the technology industry could negatively impact our business, financial condition and results of operations.

We currently serve over 80 self-insured employers in the United States across more than 20 industries. Each of our largest three clients represented more than
10% of our revenue for the year ended December 31, 2018, with our largest client representing approximately 45% and 24% of our revenue for the years ended
December 31, 2017 and 2018, respectively. Engagement with these clients is generally covered through contracts that are multi-year in duration. One or more of
these clients may terminate early or decline to renew their existing contracts with us upon expiration and any such termination or failure to renew could have a
negative impact on our revenue and compromise our growth strategy. In addition, we generate a significant portion of our revenue from clients in the technology
industry. Any of a variety of changes in that industry, including changes in economic
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conditions, mergers or consolidations, reduced spending on benefits programs and other factors, could adversely affect our business, financial condition and
results of operations.

Changes in the health insurance market could harm our business, financial condition and results of operations.

The market for private health insurance in the United States is evolving and, as our solutions are integrated with health insurance plans offered by insurance
carriers for our clients, our future financial performance will depend in part on the growth in this market. Changes and developments in the health insurance
system in the United States, including taxability of medical benefits like ours, could reduce demand for our solutions and harm our business. For example, there
has been an ongoing national debate relating to the health care reimbursement system in the United States. Some members of Congress have introduced proposals
that would create a new single payor national health insurance program for all United States residents, others have proposed more incremental approaches such as
creating a new public health insurance plan option as a supplement to private sources of coverage. In the event that laws, regulations or rules that eliminate or
reduce private sources of health insurance or require such benefits to be taxable are adopted, the subsequent impact on the insurance carriers may in turn
adversely impact our ability to accurately forecast future results and harm our business, financial condition and results of operations.

The health benefits industry may be subject to negative publicity, which could adversely affect our business, financial condition and results of operations.

The health benefits industry may be subject to negative publicity, which can arise from, among other things, increases in premium rates, industry
consolidation, cost of care initiatives, drug prices and the ongoing debate over the Patient Protection and Affordable Care Act, as amended by the Health Care and
Education Reconciliation Act, or collectively the ACA. Negative publicity may result in increased regulation and legislative review of industry practices, which
may further increase our costs of doing business and adversely affect our profitability. For example, PBM programs and drug rebates have recently been criticized
as leading to a lack of transparency about the true cost of a drug, and this negative publicity may lead to regulatory changes that could potentially affect our
business and operations. Negative public perception or publicity of the health benefits industry in general, the insurance carriers with whom we integrate our
solutions, or us could adversely affect our business, financial condition and results of operations.

If our computer systems, or those of our provider clinics, specialty pharmacies or other downstream vendors lag, fail or suffer security breaches, we may
incur a material disruption of our services, which could materially impact our business and the results of operations.

Our business is increasingly dependent on critical, complex and interdependent information technology systems, including cloud-based systems, to support
business processes as well as internal and external communications. Our success therefore is dependent in part on our ability to secure, integrate, develop,
redesign and enhance our (or contract with vendors to provide) technology systems that support our business strategy initiatives and processes in a compliant,
secure, and cost and resource efficient manner. If we or our provider clinics, specialty pharmacies or other downstream vendors have an issue with our or their
respective technology systems, it may result in a disruption to our operations or downstream disruption to our relationships with our clients or our selective
network of high-quality fertility specialists. Additionally, if we choose to insource any of the services currently handled by a third party, it may result in
technological or operational disruptions.

In addition, despite the implementation of security measures, our internal computer systems, and those of our provider clinics, specialty pharmacies or other
downstream vendors, are potentially vulnerable to damage from malicious intrusion, malware, computer viruses, unauthorized access, natural
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disasters, terrorism, war and telecommunication and electrical failures. While we are not aware that we have experienced any such system failure, accident or
security breach to date, if such an event were to occur and cause interruptions in our operations, it could result in a material disruption to our ability to deliver our
solutions. In addition, to the extent that any disruption or security breach were to result in a loss or inappropriate disclosure of confidential information, we could
incur liability. See "—Risks Related to Government Regulation—We operate in a highly regulated industry and must comply with a significant number of
complex and evolving requirements—Data Protection and Breaches."

A significant change in the utilization of our solutions could have an adverse effect on our business, financial condition and results of operations.

We do not control or impact the level of utilization of our solutions for each of our clients, in particular for newer clients. A significant reduction in the
number of members using our solutions could adversely affect our business, financial condition and results of operations. Factors that could contribute to a
reduction in the use of our solutions include: reductions in workforce by existing clients; general economic downturn that results in business failures and high
unemployment rates; employers no longer offering comprehensive health coverage or offering alternative solutions such as coverage on a voluntary, employee-
funded basis; federal and state regulatory changes; changes to taxability of medical benefits; failure to adapt and respond effectively to changing medical
landscape, changing regulations, changing client needs, requirements or preferences; premium increases and benefits changes; negative publicity, through social
media or otherwise and news coverage.

It is also difficult for us to predict the level of utilization of our services at the member level. If the actual utilization of our services by members is
significantly greater than budgeted, the client may be responsible for corresponding costs that exceed its planned expenditure. If we cannot help our clients
accurately predict the level of utilization by their employees, our clients may turn to alternative solutions, and our business and profitability would be adversely
impacted.

If we fail to offer high-quality support, our reputation could suffer.

Our clients rely on our client account management personnel and our members rely on our PCAs to resolve issues and realize the full benefits that our
solutions and services provide. High-quality support is also important for the renewal and expansion of our services to existing clients. The importance of our
support functions will increase as we expand our business and pursue new clients. If we do not help our clients quickly resolve issues and provide effective
ongoing support, our ability to maintain and expand our offerings to existing and new clients could suffer, and our reputation with existing or potential clients
could suffer. Further, to the extent that we are unsuccessful in hiring, training and retaining adequate PCAs and client account management personnel, our ability
to provide adequate and timely support to our members and clients would be negatively impacted, and our members' and clients' satisfaction with our solutions
and services would be adversely affected.

Our marketing efforts depend significantly on our ability to receive positive references from our existing clients.

Our marketing efforts depend significantly on our ability to call on our current clients to provide positive references to new, potential clients. Given our
limited number of long-term clients, the loss or dissatisfaction of any client could substantially harm our brand and reputation, inhibit the market adoption of our
offering and impair our ability to attract new clients and maintain existing clients. Any of these consequences could have an adverse effect on our business,

financial condition and results of operations.
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Failure to effectively develop and expand our marketing and sales capabilities could harm our ability to increase our client base and achieve broader market
acceptance of solutions we provide.

Our ability to increase our client base and achieve broader market acceptance of solutions we provide will depend to a significant extent on our ability to
expand our marketing and sales capabilities. We plan to continue expanding our direct sales force and to dedicate significant resources to sales and marketing
programs, including direct sales, inside sales, targeted direct marketing, advertising, digital marketing, e-newsletter and conference sponsorships. All of these
efforts will require us to invest significant financial and other resources. Our business and results of operations could be harmed if our sales and marketing efforts
do not generate significant increases in revenue. We may not achieve anticipated revenue growth from expanding our sales and marketing efforts if we are unable
to hire, develop, integrate and retain talented and effective sales personnel, if our new and existing sales personnel, on the whole, are unable to achieve desired
productivity levels in a reasonable period of time, or if our sales and marketing programs are not effective.

Our future revenue may not grow at the rates they historically have, or at all.

We have experienced significant growth since the launch of our fertility benefits solution in 2016 and have more than doubled our client base each year since
then. Revenue and our client base may not grow at the same rates they historically have, or they may decline in the future. Our future growth will depend, in part,
on our ability to:

. continue to attract new clients and maintain existing clients;

price our solutions and services effectively so that we are able to attract new clients, expand sales to our existing clients and maintain profitability;
. provide our clients and members with client support that meets their needs, including through dedicated PCAs;
. maintain successful collection of member cost shares and other applicable receivable balances directly from members;
retain and maintain relationships with high-quality and respected fertility specialists;
. attract and retain highly qualified personnel to support all clients and members;
. maintain satisfactory relationships with insurance carriers; and
increase awareness of our brand and successfully compete with other companies.
We may not successfully accomplish all or any of these objectives, which may affect our future revenue, and which makes it difficult for us to forecast our
future results of operations. In addition, if the assumptions that we use to plan our business are incorrect or change in reaction to changes in our market, it may be

difficult for us to maintain profitability. You should not rely on our revenue for any prior quarterly or annual periods as any indication of our future revenue or
revenue growth.

In addition, we expect to continue to expend substantial financial and other resources on:
. sales and marketing;
. our technology infrastructure, including systems architecture, scalability, availability, performance and security; and
general administration, including increased legal and accounting expenses associated with being a public company.
These investments may not result in increased revenue growth in our business. If we are unable to increase our revenue at a rate sufficient to offset the
expected increase in our costs, our business, financial position, and results of operations will be harmed, and we may not be able to maintain profitability over the

long term. Additionally, we may encounter unforeseen operating expenses, difficulties, complications, delays and other unknown factors that may result in losses
in future periods.
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If our revenue growth does not meet our expectations in future periods, we may not maintain profitability in the future, our business, financial position and results
of operations may be harmed.

If the estimates and assumptions we use to determine the size of the target markets for our services are inaccurate, our future growth rate may be impacted
and our business would be harmed.

Market opportunity estimates and growth forecasts are subject to significant uncertainty and are based on assumptions and estimates that may not prove to be
accurate. Furthermore, the healthcare industry is rapidly evolving and the markets for fertility benefits management and the related fertility pharmacy benefits
management are relatively immature. Market opportunity estimates and growth forecasts included in this prospectus, including those we have generated
ourselves, are subject to significant uncertainty and are based on assumptions and estimates that may not prove to be accurate, including the risks described
herein. Even if the markets in which we compete achieve the forecasted growth, our business could fail to grow at similar rates, if at all.

Our estimates of the market opportunity for our services are based on the assumption that the purpose-built, data-driven and disruptive fertility benefits
platform with the Smart Cycle plan design we offer will be attractive to employers. Employers may pursue alternatives or may not see the value in providing
enhanced fertility-related coverage and services to their employees. In addition, we believe we are expanding the size of the fertility market as we enhance
demand and increase awareness for fertility benefits. If these assumptions prove inaccurate, or if the increase in awareness of fertility benefits attracts potential
competitors to enter the market and results in greater competition, our business, financial condition and results of operations could be adversely affected.

It is difficult to predict member utilization rates and demand for our solutions, the entry of competitive solutions or the future growth rate and size of the
fertility market, and more specifically the fertility benefits management market and the pharmacy benefits management market. The expansion of the fertility
market depends on a number of factors, including, but not limited to: the continued trend of individuals starting families later in life, increase in number of single
mothers by choice, adoption of non-traditional paths to parenthood and continued de-stigmatization of infertility. Further, the expansion of the fertility benefits
management market and the pharmacy benefits market both depend on a number of factors, including, but not limited to: the continued trends of a competitive
workforce with employers competing for talent based on benefits that they provide and employers' focus on benefits to attract and retain top talent.

If fertility benefits management or pharmacy benefits management do not continue to achieve market acceptance, or if there is a reduction in demand caused
by a lack of client or member acceptance, a reduction in employers' focus on enhancing benefits to employees, weakening economic conditions, data security or
privacy concerns, governmental regulation, competing offerings or otherwise, the market for our solutions and services might not continue to develop or might
develop more slowly than we expect, which would adversely affect our business, financial condition and results of operations.

We may not be able to successfully manage our growth, and if we are not able to grow efficiently, our business, financial condition and results of operations
could be harmed.

As usage of our solutions grows, we will need to devote additional resources to improving and maintaining our infrastructure. In addition, we will need to
appropriately scale our internal business systems and our client account management and member services personnel to serve our growing client base. Any failure
of or delay in these efforts could result in reduced client and member satisfaction, resulting in decreased sales to new clients and lower renewal and utilization
rates by existing clients, which could hurt our revenue growth and our reputation. Even if we are successful in these efforts, they will require the dedication of
significant management time and attention. We could also face inefficiencies or service disruptions as a result of our efforts to scale our internal infrastructure. We
cannot be sure that the expansion and improvements to our internal infrastructure will be effectively

25




Table of Contents
implemented on a timely basis, and such failures could harm our business, financial condition and results of operations.

Unfavorable conditions in our industry or the United States economy, or reductions in employee benefits spending, could limit our ability to grow our
business and negatively affect our results of operations.

Unfavorable changes in our industry or in the United States economy could have a negative effect on ours and our clients' and potential clients' results of
operations. Negative conditions in the general economy in the United States, including conditions resulting from changes in gross domestic product growth,
financial and credit market fluctuations, international trade relations, political turmoil, natural catastrophes, warfare and terrorist attacks on the United States,
could cause a decrease in business investments, including spending on employee benefits, and negatively affect the growth of our business. In addition,
unfavorable economic conditions could result in the cancellation by certain clients or material defaults by members on their cost share. Further, economic
conditions including interest rate fluctuations, changes in capital market conditions and regulatory changes, such as the taxability of medical benefits like ours,
may affect our ability to obtain necessary financing on acceptable terms. In addition, the increased pace of consolidation in the healthcare industry may result in
competitors with greater market power. We cannot predict the timing, strength, or duration of any economic slowdown, instability, or recovery, generally or
within any particular industry.

Seasonality may cause fluctuations in our sales and results of operations.

Our business experiences moderate seasonality in revenue with a slightly higher proportion of revenue during the second half of the year as compared with
the first half. Given that the majority of our clients contract with us for a January 1st benefits plan start date and that the average cost of treatments earlier in the
overall treatment process is somewhat lower than the average cost as treatment progresses, our revenue from treatment services tend to grow as the year
continues, particularly for new clients. In addition, as with most medical benefits plans, members will typically seek to maximize the use of their benefits once
they have reached their annual deductible and/or annual out-of-pocket maximums, thereby increasing treatments in the latter part of the year. We expect that this
seasonality will continue to affect our revenue and results of operations in the future as we continue to target larger enterprise clients.

In addition, the seasonality of our businesses could create cash flow management risks if we do not adequately anticipate and plan for periods of
comparatively decreased cash flow, which could negatively impact our ability to execute on our strategy, which in turn could harm our results of operations.
Accordingly, our results for any particular quarter may vary for a number of reasons, and we caution investors to evaluate our quarterly results in light of these
factors.

If our new solutions and services are not adopted by our clients or members, or if we fail to innovate and develop new offerings that are adopted by our
clients, our revenue and results of operations may be adversely affected.

To date, we have derived a substantial majority of our revenue from sales of our fertility benefits and Progyny Rx solutions. As we operate in an evolving
industry, our long-term results of operations and continued growth will depend on our ability to successfully develop and market new successful solutions and
services to our clients. If our existing clients and members do not value and/or are not willing to make additional payments for such new solutions or services, it
could adversely affect our business, financial condition and results of operations. If we are unable to predict clients' or members' preferences, if the markets in
which we participate change, including in response to government regulation, or if we are unable to modify our solutions and services on a timely basis, we may
lose clients. Our results of operations would also suffer if our innovations are not responsive to the needs of the members, appropriately timed with market
opportunity or effectively brought to market.
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If we fail to adapt and respond effectively to the changing medical landscape, changing regulations, changing client needs, requirements or preferences, our
offerings may become less competitive.

The market in which we compete is subject to a changing medical landscape and changing regulations, as well as changing client needs, requirements and
preferences. The success of our business will depend, in part, on our ability to adapt and respond effectively to these changes on a timely basis. Our business
strategy may not effectively respond to these changes, and we may fail to recognize and position ourselves to capitalize upon market opportunities. We may not
have sufficient advance notice and resources to develop and effectively implement an alternative strategy. There may be scientific or clinical changes that require
us to change our solutions or that make our solutions, including the Smart Cycles, less competitive in the marketplace. If there are sensitivities to our model or our
existing competitors and new entrants create new disruptive business models and/or develop new solutions that clients and members prefer to our solutions, we
may lose clients and members, and our results of operations, cash flows and/or prospects may be adversely affected. The future performance of our business will
depend in large part on our ability to design and implement market appropriate strategic initiatives, some of which will occur over several years in a dynamic
industry. If these initiatives do not achieve their objectives, our results of operations could be adversely affected.

If we fail to maintain and enhance our brand, our ability to expand our client base will be impaired and our business, financial condition and results of
operations may suffer.

We believe that maintaining and enhancing the Progyny brand is important to support the marketing and sale of our existing and future solutions to new
clients and expand sales of our solutions to existing clients. We also believe that the importance of brand recognition will increase as competition in our market
increases. Successfully maintaining and enhancing our brand will depend largely on the effectiveness of our marketing efforts, our ability to provide reliable
services that continue to meet the needs of our clients at competitive prices, our ability to maintain our clients' trust, our ability to continue to develop new
solutions, and our ability to successfully differentiate our platform from competitive solutions and services. Our brand promotion activities may not generate
client awareness or yield increased revenue, and even if they do, any increased revenue may not offset the expenses we incur in building our brand. If we fail to
successfully promote and maintain our brand, our business, financial condition and results of operations may suffer.

If we fail to retain and motivate members of our management team or other key employees, or fail to attract additional qualified personnel to support our
operations, our business and future growth prospects could be harmed.

Our success and future growth depend largely upon the continued services of our management team and our other key employees. From time to time, there
may be changes in our executive management team or other key employees resulting from the hiring or departure of these personnel. Our executive officers and
other key employees are employed on an at-will basis, which means that these personnel could terminate their employment with us at any time. The loss of one or
more of our executive officers, or the failure by our executive team to effectively work with our employees and lead our company, could harm our business.

In addition, to execute our growth plan, we must attract and retain highly qualified personnel. Competition for these personnel is intense, especially for
experienced sales and client account management personnel. There is no guarantee we will be able to attract such personnel or that competition among potential
employers will not result in increased salaries or other benefits. From time to time, we have experienced, and we expect to continue to experience, difficulty in
hiring and retaining employees with appropriate qualifications. Many of the companies with which we compete for experienced personnel have greater resources
than we have. If we hire employees from competitors or other companies, their former employers may attempt to assert that these employees or we have
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breached their legal obligations, resulting in a diversion of our time and resources. In addition, prospective and existing employees often consider the value of the
equity awards they receive in connection with their employment. If the perceived value of our equity awards declines, experiences significant volatility, or

increases such that prospective employees believe there is limited upside to the value of our equity awards, it may adversely affect our ability to recruit and retain
key employees. If we fail to attract new personnel or fail to retain and motivate our current personnel, our business and future growth prospects could be harmed.

If we cannot maintain our company culture as we grow, our success and our business and competitive position may be harmed.

We believe our culture has been a key contributor to our success to date and that the critical nature of the mission we are pursuing promotes a sense of
greater purpose and fulfillment in our employees. Any failure to preserve our culture could negatively affect our ability to retain and recruit personnel, which is
critical to our growth, and to effectively focus on and pursue our corporate objectives. As we grow and develop the infrastructure of a public company, we may
find it difficult to maintain these important aspects of our culture. If we fail to maintain our company culture, our business and competitive position may be
harmed.

Risks Related to Our Relationships with Third Parties

Our business depends on our ability to maintain our Center of Excellence network of high-quality fertility specialists and other healthcare providers. If we
are unable to do so, our future growth would be limited and our business, financial condition and results of operations would be harmed.

Our success is dependent upon our continued ability to maintain a selective Center of Excellence, our proprietary, credentialed network of high-quality
fertility specialists. Fertility specialists could refuse to contract, demand higher payments or take other actions that could result in higher medical costs, less
attractive service for our members or difficulty meeting regulatory or accreditation requirements. Identifying high-quality fertility specialists, credentialing and
negotiating contracts with them and evaluating, monitoring and maintaining our network, requires significant time and resources. If we are not successful in
maintaining our relationships with top fertility specialists, these fertility specialists may refuse to renew their contracts with us, and potential competitors may be
effective in onboarding these or other high-quality fertility specialists to create a similarly high-quality network. There may be additional shifts in the fertility
specialty provider space as the fertility market matures, and high-quality fertility specialists may become more demanding in re-negotiating to remain in our
network. Our ability to develop and maintain satisfactory relationships with high-quality fertility specialists also may be negatively impacted by other factors not
associated with us, such as regulatory changes impacting providers or consolidation activity among hospitals, physician groups and healthcare providers. In
addition, certain organizations of physicians, such as practice management companies (which group together physician practices for administrative efficiency),
may change the way in which healthcare providers do business with us and may compete directly with us, which could adversely affect our business, financial
condition and results of operations.

In addition, the perceived value of our solutions and our reputation may be negatively impacted if the services provided by one or more of our fertility
specialists are not satisfactory to our members, including as a result of provider error that could result in litigation. For example, if a provider within our network
experiences an issue with their cryopreservation techniques or releases sensitive information of our members, we could incur additional expenses and give rise to
litigation against us. Any such issue with one of our providers may expose us to public scrutiny, adversely affect our brand and reputation, expose us to litigation
or regulatory action, and otherwise make our operations vulnerable. Further, if a fertility specialist provides services that result in less than favorable outcomes,
this could cause us to fail to meet our contractually guaranteed specified service metrics, and we could

28




Table of Contents

be obligated to provide the client with a fee reduction. The failure to maintain our selective network of high-quality fertility specialists or the failure of those
specialists to meet and exceed our members' expectations, may result in a loss of or inability to grow or maintain our client base, which could adversely affect our
business, financial condition and results of operations.

Our growth depends in part on the success of our strategic relationships with, and monitoring of, third parties, including vendors, as well as insurance
carriers.

In order to grow our business, we anticipate that we will continue to depend on our relationships with third parties, including vendors and insurance carriers.
As the fertility management market and our client base grow, if we do not successfully maintain our relationships with insurance carriers, they may make
integration more difficult or expensive, such as implementing an onerous fee structure in exchange for our ability to continue to integrate our solutions with their
platforms. If we are unsuccessful in establishing or maintaining our relationships with third parties, our ability to compete in the marketplace or to grow our
revenue could be impaired and our results of operations may suffer.

In addition, our arrangements with these third parties may expose us to public scrutiny, adversely affect our brand and reputation, expose us to litigation or
regulatory action, and otherwise make our operations vulnerable if we fail to adequately monitor their performance or if they fail to meet their contractual
obligations to us or to comply with applicable laws or regulations.

If we fail to maintain an efficient pharmacy distribution network or if there is a disruption to our distribution network, our business, financial condition and
results of operations could suffer.

The timely delivery of fertility prescriptions is essential for fertility treatments. If prescriptions are delivered late, the delay may result in postponement of a
member's treatment cycle and member dissatisfaction with our solutions. We believe that our ability to maintain and grow the adoption of Progyny Rx is highly
dependent on our success in maintaining an efficient pharmacy distribution network and our record of on-time delivery. If we are unable to maintain an efficient
pharmacy distribution network, or if a significant disruption thereto should occur, the use of Progyny Rx may decline due to the inability to timely deliver
prescription to members, which could cause our business, financial condition and results of operations to suffer.

If we lose our relationship with one or more key pharmaceutical manufacturers, or if the payments made or discounts provided by pharmaceutical
manufactures decline, our business and results of operations could be adversely affected.

‘We maintain contractual relationships with select pharmaceutical manufacturers which provide us with access to limited distribution specialty
pharmaceutical rebates for drugs we purchase. The consolidation of pharmaceutical manufacturers, the termination or material alteration of our contractual
relationships, or our failure to renew such contracts on favorable terms could have a material adverse effect on our business and results of operations. In addition,
PBM programs have been the subject of debate in federal and state legislatures and various other public and governmental forums. Adoption of new laws, rules or
regulations or changes in, or new interpretations of, existing laws, rules or regulations, relating to any of these programs could materially adversely affect our
business and results of operations.

Our marketing efforts depend on our ability to maintain our relationship with benefits consultants.
We sell our solutions through our sales organization and, in many cases, we leverage our relationships with top benefits consultants, including Mercer and
Willis Towers Watson, to establish relationships with potential clients. Our sales team has broad experience in health benefits management and extensive pre-

existing long-term relationships with industry participants and benefits executives at
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large employers. If we fail to maintain our relationship with the benefits consultants, our marketing efforts, business and profitability would be adversely
impacted.

We are exposed to credit risk from our members.

We collect copayments, coinsurance and deductibles directly from members. We do not require collateral for such receivables. Our failure to collect a
significant portion of the amount due on such receivables directly from members could adversely affect our business, financial condition and results of operations.

Risks Related to Government Regulation
We operate in a highly regulated industry and must comply with a significant number of complex and evolving requirements.

We have attempted to structure our operations to comply with laws, regulations and other requirements applicable to us directly and to our clients and
vendors, but there can be no assurance that our operations will not be challenged or impacted by regulatory authorities or enforcement initiatives. We have been,
and in the future may become, involved in governmental investigations, audits, reviews and assessments. Any determination by a court or agency that our
solutions or services violate, or cause our clients to violate, applicable laws, regulations or other requirements could subject us or our clients to civil or criminal
penalties. Such a determination also could require us to change or terminate portions of our business, disqualify us from serving clients that do business with
government entities, or cause us to refund some or all of our service fees or otherwise compensate our clients. In addition, failure to satisfy laws, regulations or
other requirements could adversely affect demand for our solutions and could force us to expend significant capital, research and development and other resources
to address the failure. Even an unsuccessful challenge by regulatory and other authorities or parties could be expensive and time-consuming, could result in loss
of business, exposure to adverse publicity, and injury to our reputation and could adversely affect our ability to retain and attract clients. If we fail to comply with
applicable laws, regulations and other requirements, our business, financial condition and results of operations could be adversely affected. Such non-compliance
could also require significant investment to address and may prove costly. There are several additional federal and state statutes, regulations, guidance and
contractual provisions related to or impacting the healthcare industry that may apply to our business activities directly or indirectly, including, but not limited to:

. Licensing and Licensed Personnel. Many states have licensure or registration requirements for entities providing third-party administrator, or
TPA, and PBMs. The scope of these laws differs from state to state, and the application of such laws to the activities of TPAs and PBMs is often
unclear. Given the nature and scope of the solutions and services that we provide, we are required to maintain TPA and PBM licenses and
registrations in certain jurisdictions and to ensure th