- 8937 Report of Organizational Actions

(December 2017) Affecting Basis of Securities OMB No. 1545-0123
Department of the Ti
mféﬁafnp?gve?meeseﬁﬁw » See separate instructions.

a4l Reporting Issuer

1 Issuer's name 2 Issuer's employer identification number (EIN)
The Oncology Institute, Inc. (fka DFP Healthcare Acquisition Corp) 84-3562323

3 Name of contact for additional information | 4 Telephone No. of contact 5 Email address of contact
Diona Simoneit 562-735-3226 dionasimoneit@theoncologyinstitute.com

6 Number and street (or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, state, and ZIP code of contact
18000 Studebaker Rd, Suite 800 Cerritos, CA 90703

8 Date of action 9 Classification and description
11/12/2021 Common Stock
10 CUSIP number 11 Serial number(s) 12 Ticker symbol 13 Account number(s)

See attachment See attachment

T d|l  Organizational Action Attach additional statements if needed. See back of form for additional questions.
14  Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for
the action > see attachment

15 Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per
share or as a percentage of old basis » gee attachment

16  Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the
valuation dates » See attachment

For Paperwork Reduction Act Notice, see the separate Instructions. Cat. No. 37752P Form 8937 (12-2017)
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ETad|l  Organizational Action (continued)

17  List the applicable Internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based »

See attachment

18  Can any resulting loss be recognized? » See attachment

19  Provide any other information necessary to implement the adjustment, such as the reportable tax year » See attachment

Sign

Here Signature Drena SWM

bates  03/11/2022

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowledge.

Print your name » Diona Simoneit Tite ™ CAO
F Print/Type preparer's name Preparer's signature Date | PTIN
Check if
P Mﬂb\. i\/ /h\ﬁ 3/11/2022 Se'f'em&,’yed
Preparer Rebecca Procsal w P00363210
Use Only Firm's name » KPMG LLP / (/ ! Firm's EIN » 13-5565207
Firm's address » 20 Pacifica, Suite 700, Irvine CA 92618 Phone no. 949-885-5400

Send Form 8937 (including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054
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The Oncology Institute, Inc. (fka DFP Healthcare Acquisition Corp)
EIN 84-3562323
Attachment to Form 8937

Form 8937, Part I, Box 9: Classification and description
The Oncology Institute, Inc. Common Stock
The Oncology Institute, Inc. Warrant expiring 11/12/2026

Form 8937, Part |, Box 10 (CUSIP Number):
The Oncology Institute, Inc. Common Stock: 68236X100
The Oncology Institute, Inc. Warrant expiring 11/12/2026: 68236X118

Form 8937, Part |, Box 12 (Ticker Symbol):
The Oncology Institute, Inc. Common Stock: TOI
The Oncology Institute, Inc. Warrant expiring 11/12/2026: TOIW

Form 8937, Part Il, Box 14: Describe the organizational action and, if applicable, the date of the action
or the date against which the shareholders’ ownership is measured from the action.

Prior to the Mergers (as more fully described below), TOI Parent, Inc. (“old TOI”) will cause each share of
Old TOI preferred stock, par value $0.001 per share issued and outstanding as of such time to be
automatically converted into 10 shares of common stock of Old TOI, par value $0.001 (“Preferred for
Common Exchange”). After giving effect to the Conversion, no shares of TOI Preferred Stock shall remain
issued and outstanding.

On June 28, 2021, DFP Health Acquisition Corp. (“DFP”), approved an Agreement and Plan of Merger by
and among DFP, Orion Merger Sub |, Inc., a wholly owned subsidiary of DFP (“First Merger Sub”), Orion
Merger Sub II, LLC, a wholly owned subsidiary of DFP (“Second Merger Sub”) and TOI Parent Inc. (“Old
TOI”), a Delaware corporation (“the Mergers”).

The Mergers were effective on November 12, 2021. In the first merger, Old TOl merged with First
Merger Sub, with Old TOI surviving the merger as a wholly owned subsidiary of DFP. Each share of Old
TOI common stock issued and outstanding immediately prior to the First Merger was canceled and
converted into the right to receive (i) a number of DFP Class A common stock, par value $0.0001 per
share, equal to the Closing Consideration divided by the Aggregate Fully Diluted Company Common
Stock (“Exchange Ratio”), (ii) an amount in cash equal to the Closing Cash Consideration divided by the
Aggregate Fully Diluted Company Common Stock (“Cash Consideration”), and (iii) the contingent right to
receive Earnout Shares. Immediately following the First Merger, Old TOI merged with and into Second
Merger Sub with the Second Merger Sub being the surviving entity and wholly owned LLC of DFP. In
connection with that Second Merger, DFP changed its name to “The Oncology Institute, Inc.” and is
referred herein as “New TOI” as of the time following such change of name.
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Form 8937, Part Il, Box 15: Describe the quantitative effect of the organizational action on the basis of
the security in the hands of a U.S. taxpayer as an adjustment per share or as a percentage of old basis.

The information contained herein does not constitute tax advice and does not purport to be complete
or to describe the consequences that may apply to particular categories of shareholders. Former holders
of Old TOI stock are urged to consult their own tax advisor with respect to the federal income tax
consequences of the Mergers as well as any state, local or non-U.S. jurisdiction matters. Further
discussion of material U.S. federal income tax consequences of the Mergers can be found in the Form S-
4 for DFP Healthcare Acquisitions Corp. as filed with the Securities and Exchange Commission on July 23,
2021, under the heading “Material U.S. Federal Income Tax Considerations” at:
https://www.sec.gov/Archives/edgar/data/0001799191/000110465921095491/tm2122352-1 s4.htm

The Preferred for Common Exchange that took place immediately prior to the Mergers, whereby Old TOI
caused each share of Old TOI preferred stock, par value $0.001 per share issued and outstanding to be
automatically converted into 10 shares of common stock of Old TOI, par value $0.001 per share, is
expected to qualify as a tax-free reorganization pursuant to Internal Revenue Code (“IRC”) section
368(a)(1)(E). Pursuant to IRC section 358(a), the shareholder’s aggregate tax basis in the common stock
received pursuant to the exchange ratio will be equal to the aggregate tax basis in the preferred stock
surrendered. The tax basis of each share of common stock received as part of a 10-share block is
determined by dividing the adjusted basis in the particular share of preferred stock surrendered by 10.
Shareholders having differing tax bases with respect to the preferred stock exchanged should consult
with a tax advisor in order to identify the tax basis of the particular common stock received pursuant to
the exchange.

DFP and old TOl intend, for U.S federal income tax purposes, that the Mergers, taken together, will
qualify as a “reorganization” within the meaning of section 368(a) of the Code. Assuming the Mergers
qualify as a reorganization as defined by section 368, it is expected that:

e Each shareholder of Old TOI should be deemed to have exchanged their shares of Old TOl common
stock, held immediately before the First Merger, for an equivalent value of DFP Class A common
stock, par value $0.0001 per share, in an Exchange Ratio of approximately 591:1, and cash
consideration.

e Each shareholder’s receipt of cash in connection with the First Merger is expected to be treated as
other property or “boot”. Pursuant to IRC section 356(a)(1) each shareholder that received cash in
connection with the First Merger should recognize gain, if any, up to, but not in an amount in excess
of, the boot received.

e Pursuant to IRC section 358, each shareholder that received cash and stock pursuant to the First
Merger should have an aggregate basis in the DFP Class A common stock received equal to their
aggregate basis in Old TOl common stock surrendered, decreased by the amount of cash received,
and increased by the amount of gain recognized, if any, resulting from the receipt of such cash.
Shareholders having differing tax bases with respect to the common stock exchanged should consult
with a tax advisor in order to identify the tax basis of the particular common stock received pursuant
to the exchange.


https://www.sec.gov/Archives/edgar/data/0001799191/000110465921095491/tm2122352-1_s4.htm

This document to remain on website until 11/12/2031 as required by Treas. Reg. Section 1.6045B-1(a)(3)

Form 8937, Part Il, Box 16: Describe the calculation of the change in basis and the data that supports
the calculation, such as the market value of securities and the valuation date.

See the discussion in Box 15 above.

Form 8937, Part ll, Box 17: List the applicable Internal Revenue Code section(s) and subsection(s) upon
which the tax treatment is based.

Section 354, Section 356, Section 358 and Section 368
Form 8937, Part Il, Box 18: Can any resulting loss be recognized?

In general, former Old TOI preferred shareholders will not recognize gain or loss for U.S. federal income
tax purposes on the receipt of Old TOl common shares in the Preferred for Common Exchange.

In general, former Old TOI common shareholders will not recognize loss upon receipt of New TOI shares
and cash in the Merger, but may recognize gain with respect to receipt of cash as described in the
response to box 15.

Form 8937, Part ll, Box 19:

The Mergers were effective on November 12, 2021. Consequently, the reportable year of holders of the
Old TOlI stock for reporting the tax effect of the Preferred for Common Exchange and the Mergers is the
taxable year that includes the November 12, 2021 date.

THE U.S. FEDERAL INCOME TAX CONSEQUENCES SUMMARIZED ABOVE ARE FOR GENERAL
INFORMATION ONLY. EACH STOCKHOLDER SHOULD CONSULT ITS OWN TAX ADVISOR AS TO THE
PARTICULAR U.S. FEDERAL INCOME TAX CONSEQUENCES THAT MAY APPLY TO SUCH STOCKHOLDER
(INCLUDING THE TREATMENT OF PAYMENTS RECEIVED IN CONNECTION WITH THE TRANSACTION, THE
ALLOCATION OF SUCH PAYMENTS, AND THE ALLOCATION OF BASIS AND HOLDING PERIOD) AS WELL
AS ANY U.S. FEDERAL NON-INCOME, STATE, LOCAL OR FOREIGN TAX CONSEQUENCES THAT MAY
APPLY TO SUCH STOCKHOLDER. THE INFORMATION CONTAINED WITHIN THIS FORM DOES NOT
CONSTITUTE A TAX OPINION OR TAX ADVICE.
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