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Common Stock CUSIP No. 23343Q100
 

  1  

 

  NAME OF REPORTING PERSON
 
  Havencrest Healthcare Partners, L.P.

  2

 

  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  (a)          (b)  
 

  3
 
  SEC USE ONLY
 

  4

 

  SOURCE OF FUNDS
 
  OO (see Item 3)

  5

 

  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
  ☐

  6

 

  CITIZENSHIP OR PLACE OF ORGANIZATION
 
  Delaware, United States

NUMBER OF
SHARES

 BENEFICIALLY 
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7  

  

  SOLE VOTING POWER
 
  0 shares

  

  8

  

  SHARED VOTING POWER (1)
 
  8,801,823 shares

  

  9

  

  SOLE DISPOSITIVE POWER
 
  0 shares

  

10

  

  SHARED DISPOSITIVE POWER (1)
 
  8,801,823 shares

11  

 

  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON (1)
 
  8,801,823 shares

12

 

  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
 
  ☐

13

 

  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) (2)
 
  11.93%

14

 

  TYPE OF REPORTING PERSON
 
  PN

 
(1) Consists of 8,801,823 shares of Common Stock (as defined herein) for which TOI HC I, LLC is the record owner and excludes 3,325,177 Earnout

Shares (as defined herein) that may be issued to TOI HC I, LLC pursuant to the Merger Agreement (as defined herein). Havencrest Healthcare
Partners, L.P. may be deemed to have beneficial ownership of the shares directly held by TOI HC I, LLC. Havencrest Healthcare Partners GP,
LLC controls Havencrest Healthcare Partners, L.P.

(2) Based on 73,748,979 shares of Common Stock of the Issuer (as defined herein) outstanding as of November 3, 2023, as reported in the Issuer’s
Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission on November 8, 2023.
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Common Stock CUSIP No. 23343Q100
 

  1  

 

  NAME OF REPORTING PERSON
 
  Havencrest Healthcare Partners GP, LLC

  2

 

  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  (a)          (b)  
 

  3
 
  SEC USE ONLY
 

  4

 

  SOURCE OF FUNDS
 
  OO (see Item 3)

  5

 

  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
  ☐

  6

 

  CITIZENSHIP OR PLACE OF ORGANIZATION
 
  Delaware, United States

NUMBER OF
SHARES

 BENEFICIALLY 
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7  

  

  SOLE VOTING POWER
 
  80,000 shares

  

  8

  

  SHARED VOTING POWER (1)
 
  8,801,823 shares

  

  9

  

  SOLE DISPOSITIVE POWER
 
  80,000 shares

  

10

  

  SHARED DISPOSITIVE POWER (1)
 
  8,801,823 shares

11  

 

  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON (1)
 
  8,881,823 shares

12

 

  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
 
  ☐

13

 

  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) (2)
 
  12.04%

14

 

  TYPE OF REPORTING PERSON
 
  OO (Limited Liability Company)

 
(1) Consists of 8,801,823 shares of Common Stock for which TOI HC I, LLC is the record owner and excludes 3,325,177 Earnout Shares that may be

issued to TOI HC I, LLC pursuant to the Merger Agreement. Havencrest Healthcare Partners, L.P. may be deemed to have beneficial ownership of
the shares directly held by TOI HC I, LLC. Havencrest Healthcare Partners GP, LLC controls Havencrest Healthcare Partners, L.P.

(2) Based on 73,748,979 shares of Common Stock of the Issuer outstanding as of November 3, 2023.
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Common Stock CUSIP No. 23343Q100
 

  1  

 

  NAME OF REPORTING PERSON
 
  TOI HC I, LLC

  2

 

  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  (a)          (b)  
 

  3
 
  SEC USE ONLY
 

  4

 

  SOURCE OF FUNDS
 
  OO (see Item 3)

  5

 

  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
  ☐

  6

 

  CITIZENSHIP OR PLACE OF ORGANIZATION
 
  Delaware, United States

NUMBER OF
SHARES

 BENEFICIALLY 
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7  

  

  SOLE VOTING POWER
 
  0 shares

  

  8

  

  SHARED VOTING POWER (1)
 
  8,801,823 shares

  

  9

  

  SOLE DISPOSITIVE POWER
 
  0 shares

  

10

  

  SHARED DISPOSITIVE POWER (1)
 
  8,801,823 shares

11  

 

  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON (1)
 
  8,801,823 shares

12

 

  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
 
  ☐

13

 

  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) (2)
 
  11.93%

14

 

  TYPE OF REPORTING PERSON
 
  OO (Limited Liability Company)

 
(1) TOI HC I, LLC is the record owner of the shares and this amount excludes 3,325,177 Earnout Shares that may be issued to TOI HC I, LLC

pursuant to the Merger Agreement.
(2) Based on 73,748,979 shares of Common Stock of the Issuer outstanding as of November 3, 2023.
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Explanatory Note

The following constitutes Amendment No. 4 (“Amendment No. 4”) to the Schedule 13D filed by the undersigned with the Securities and
Exchange Commission (the “SEC”) on November 22, 2021 (the “Original Schedule 13D”). This Amendment No. 4 amends the Original Schedule 13D
as specifically set forth herein.

Item 2. Identity and Background.

Paragraph (a) of Item 2 is hereby amended and restated as follows:

(a) This Amendment No. 4 is being jointly filed by Havencrest Healthcare Partners, L.P., Havencrest Healthcare Partners GP, LLC, and TOI HC I, LLC
(each a “Reporting Person” and collectively, the “Reporting Persons”). The name, residence, or principal business address, citizenship, and present
principal occupation of each officer or manager of each Reporting Person, as applicable (each, a “Listed Person”), is listed on the updated Schedule I
attached hereto.

The agreement among the Reporting Persons to file jointly in accordance with the provisions of Rule 13d-1(k)(1) under the Securities Exchange
Act of 1934, as amended (the “Act”) was filed as Exhibit 1.1 to the Original Schedule 13D. Information with respect to each Reporting Person is given
solely by such Reporting Person, and no Reporting Person assumes responsibility for the accuracy or completeness of the information furnished by
another Reporting Person.

Item 5. Interest in Securities of the Issuer.

Paragraphs (a) and (c) of Item 5 are hereby amended and restated as follows:

(a) Based on the 73,748,979 shares of the Issuer’s Common Stock outstanding as of November 3, 2023, as reported in the Issuer’s Quarterly Report on
Form 10-Q filed with the SEC on November 8, 2023, the shares of Common Stock held by the Reporting Persons constitute 12.04% of the outstanding
shares of Common Stock of the Issuer.

Each Reporting Person disclaims beneficial ownership of the reported Common Stock except to the extent of such Reporting Person’s pecuniary
interest therein, and this statement shall not be deemed an admission that such Reporting Person is the beneficial owner of the reported Common Stock
for the purposes of Section 13(d) of the Act or any other purpose.

The shares of the Issuer’s Common Stock reported in this Item 5 do not include the Earnout Shares described in Item 3 above.

(c) The information contained in Item 4 is incorporated by reference herein. Except as set forth below or as disclosed herein, none of the Reporting
Persons, or to the Reporting Persons’ knowledge, the persons set forth on Schedule I of this Amendment No. 4 has effected transactions in the Common
Stock in the past 60 days.

On December 28, 2023, TOI HC I, LLC distributed an aggregate of 4,561,050 shares of the Issuer’s Common Stock in a pro-rata in-kind
distribution to its members in accordance with the governing documents of TOI HC I, LLC (the “TOI HC I Distribution”).
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Also on December 28, 2023, following the TOI HC I Distribution, Havencrest Healthcare Partners GP, LLC, on behalf of Havencrest Healthcare
Partners, L.P., made a further pro-rata in-kind distribution of the 3,999,998 shares Havencrest Healthcare Partners, L.P. received in the TOI HC I
Distribution to Havencrest Healthcare Partners, L.P.’s limited partners in accordance with the governing documents of Havencrest Healthcare Partners,
L.P.

Item 7. Material to be Filed as Exhibits.

Item 7 of the Original Schedule 13D is hereby amended to add the following exhibit:
 
Exhibit 2.5

  
Power of Attorney (incorporated herein by reference to Exhibit 24.1 to the Reporting Person’s Form 4, filed with the Securities and
Exchange Commission on January 2, 2024).
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SCHEDULE I

Havencrest Healthcare Partners, L.P.

The business and operations of Havencrest Healthcare Partners, L.P. are managed by its general partner, Havencrest Healthcare Partners GP, LLC, as set
forth below.

Havencrest Healthcare Partners GP, LLC

The name, function, citizenship, and present principal occupation or employment for the officers of Havencrest Healthcare Partners GP, LLC are set
forth below. Unless otherwise indicated below, the business address of each officer listed below is 2100 McKinney Avenue, Suite 1760, Dallas, TX
75201.
 
Name   

Position with Reporting
Person   Principal Occupation/Business   Citizenship   No. Shares Held

Christopher W. Kersey

  

Manager and President

  

Founding Managing Partner
of Havencrest Capital
Management   

United States

  

0

Randy Chappel
  

Manager
  

Managing Director, Hersh
Family Investments   

United States
  

0

Tom White
  

Manager
  

Vice President and
Controller of BEPCO, L.P.   

United States
  

0

Matthew Shofner
  

Vice President, Secretary
and Treasurer   

Partner of Havencrest
Capital Management   

United States
  

0

TOI HC I, LLC

The name, function, citizenship, and present principal occupation or employment for the managers of TOI HC I, LLC are set forth below. Unless
otherwise indicated below, (i) each occupation set forth opposite the individual’s name refers to employment with Havencrest Healthcare Partners, L.P.
and (ii) the business address of each manager listed below is 2100 McKinney Avenue, Suite 1760, Dallas, TX 75201.
 
Name   

Position with Reporting
Person   Principal Occupation/Business   Citizenship   No. Shares Held

Christopher W. Kersey

  

Manager

  

Founding Managing Partner
of Havencrest Capital
Management   

United States

  

0

Matthew Shofner
  

Manager
  

Partner of Havencrest
Capital Management   

United States
  

0

Matt Cline
  

Manager
  

Vice President of Havencrest
Capital Management   

United States
  

0
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Signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.
 
January 2, 2024   HAVENCREST HEALTHCARE PARTNERS, L.P.

  By: Havencrest Healthcare Partners GP, LLC, its general partner

  By:  /s/ Matthew Shofner
  Name:  Matthew Shofner
  Title:  Vice President, Treasurer and Secretary

  HAVENCREST HEALTHCARE PARTNERS, GP, LLC

  By:  /s/ Matthew Shofner
  Name:  Matthew Shofner
  Title:  Vice President, Treasurer and Secretary

  TOI HC I, LLC

  By:  /s/ Matthew Shofner
  Name:  Matthew Shofner
  Title:  Manager
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