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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)
 
  15,662,794 shares

  

  9

 

  SOLE DISPOSITIVE POWER
 
  0 shares

  

10

 

  SHARED DISPOSITIVE POWER (1)
 
  15,662,794 shares

11  

 

  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON (1)
 
  15,662,794 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)
 
  21.0%

14

 

  TYPE OF REPORTING PERSON
 
  PN

 
(1) Consists of 15,662,794 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 74,455,497 shares of Common Stock of the Issuer (as defined herein) outstanding as of May 16, 2022, as reported in the Issuer’s proxy
statement filed on Schedule 14A with the Securities and Exchange Commission on June 3, 2022.
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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
 
  0 shares

  

  8

 

  SHARED VOTING POWER (1)
 
  15,662,794 shares

  

  9

 

  SOLE DISPOSITIVE POWER
 
  0 shares

  

10

 

  SHARED DISPOSITIVE POWER (1)
 
  15,662,794 shares

11  

 

  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON (1)
 
  15,662,794 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)
 
  21.0%

14

 

  TYPE OF REPORTING PERSON
 
  OO (Limited Liability Company)

 
(1) Consists of 15,662,794 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 74,455,497 shares of Common Stock of the Issuer outstanding as of May 16, 2022.
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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)
 
  15,662,794 shares

  

  9

 

  SOLE DISPOSITIVE POWER
 
  0 shares

  

10

 

  SHARED DISPOSITIVE POWER (1)
 
  15,662,794 shares

11  

 

  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON (1)
 
  15,662,794 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)
 
  21.0%

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 74,455,497 shares of Common Stock of the Issuer outstanding as of May 16, 2022.
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The following constitutes Amendment No. 1 (“Amendment No. 1”) 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. 1 amends the Original Schedule 13D
as specifically set forth herein.

Item 4. Purpose of Transaction.

Item 4 is hereby supplemented with the following:

The Reporting Persons have engaged in shareholder discussions with the Issuer’s CEO and Chairman of the Board concerning the operations,
corporate governance, composition of the Issuer’s board of directors, board refreshment, which may include adding a representative of the Reporting
Persons, and future strategic and capital allocation plans of the Issuer. The Reporting Persons have also had separate conversations with individual
shareholders of the Issuer, during which they discussed the Issuer’s performance and governance.

The Reporting Persons intend to review their investment in the Issuer on a continuing basis. Depending on various factors, including, without
limitation, the Issuer’s financial position and investment strategy, the price levels of the beneficially owned shares of the Issuer’s Common Stock,
conditions in the securities markets and general economic and industry conditions, the Reporting Persons may in the future take such actions with
respect to their investment in the Issuer as they deem appropriate, including, without limitation, purposefully refusing to attend meetings of stockholders
of the Issuer, engaging in communications with the Issuer’s management and board of directors of the Issuer, engaging in discussions with stockholders
of the Issuer or other third parties about the Issuer and the Reporting Persons’ investment, including potential business combinations or dispositions
involving the Issuer or certain of its businesses, making recommendations or proposals to the Issuer concerning changes to the capitalization, ownership
structure, board structure (including board composition), potential business combinations or dispositions involving the Issuer or certain of its businesses,
or suggestions for improving the Issuer’s financial and/or operational performance, purchasing additional shares of the Issuer’s Common Stock, selling
some or all of their beneficially owned shares of the Issuer’s Common Stock, engaging in short selling of or any hedging or similar transaction with
respect to the Issuer’s Common Stock, including swaps and other derivative instruments, or changing their intention with respect to any and all matters
referred to in Item 4.

Item 5. Interest in Securities of the Issuer.

Paragraph (a) of Item 5 is hereby amended and restated as follows:

(a) Based on the 74,445,497 shares of the Issuer’s Common Stock outstanding as of May 16, 2022, as reported in the Issuer’s proxy statement on
Schedule 14A filed with the Securities and Exchange Commission on June 3, 2022, the shares of Common Stock held by the Reporting Persons
constitute 21.0% 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.
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The shares of the Issuer’s Common Stock reported in this Item 5 do not include the Earnout Shares described in Item 3 above.
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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.
 
July 11, 2022     HAVENCREST HEALTHCARE PARTNERS, L.P.

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

    By:  /s/ Christopher W. Kersey
            Name:  Christopher W. Kersey
    Title:  Manager and President
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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.
 
July 11, 2022     HAVENCREST HEALTHCARE PARTNERS GP, LLC

            By:  /s/ Christopher W. Kersey
    Name:  Christopher W. Kersey
    Title:  Manager and President
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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.
 
July 11, 2022     TOI HC I, LLC

    By:  /s/ Christopher W. Kersey
            Name:  Christopher W. Kersey
    Title:  Manager
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