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EXPLANATORY NOTE

The original registration statement (the “Existing Registration Statement”) of The Oncology Institute, Inc. (the “Company,” “TOI,” “we” or “us”) on Form
S-1 (File No. 333-265065) declared effective by the Securities and Exchange Commission (the “SEC”) on June 3, 2022, to which this Registration
Statement is a Post-Effective Amendment No. 1 (this “Registration Statement”), covered the offer and sale from time to time by certain of the
securityholders (including their transferees, donees, pledgees and other successors-in-interest) named in this prospectus (each, a “Registered Holder” and,
collectively, the “Registered Holders”) of an aggregate of up to 1,291,492 shares of our common stock, $0.0001 par value per share (“Common Stock”)
issuable upon vesting of 1,291,492 restricted stock units (“Physician RSUs”) originally issued to certain physicians in our TOI PCs (as defined below) in
connection with the Business Combination (as defined below) and 50,584 Earnout Shares (as defined below) held by one of our executive officers. The
Company will not receive any proceeds from the sale of the shares of Common Stock by the Registered Holders pursuant to this prospectus

This Post-Effective Amendment No. 1 to the Existing Registration Statement (a) is being filed to convert the registration statement on Form S-1 into a
registration statement on Form S-3 and (b) contains an updated prospectus relating to the offering and sale of the shares of outstanding Common Stock
covered by the Existing Registration Statement. This Registration Statement amends and restates the information contained in the Existing Registration
Statement (and all amendments thereto) under the headings contained herein.

All filing fees payable in connection with the registration of the shares of Common Stock covered by this Registration Statement were paid by the
Company at the time of the initial filing of the Existing Registration Statement. No additional securities are registered hereby.



The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and it
is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JANUARY 27, 2023

 

Up to 1,227,161 Shares of Common Stock 

This prospectus relates to the offer and sale from time to time by certain of the securityholders (including their transferees, donees, pledgees and other
successors-in-interest) named in this prospectus (the “Registered Holders”) of up to an aggregate of 1,227,161 shares of our common stock, $0.0001 par
value per share (“Common Stock”) issuable upon vesting of 1,227,161 restricted stock units (“Physician RSUs”) originally issued to certain physicians in
our TOI PCs (as defined below) in connection with the Business Combination (as defined below). We will not receive any proceeds from the sale of shares
of Common Stock by the Registered Holders pursuant to this prospectus.

We are an “emerging growth company” as defined in Section 2(a) of the Securities Act of 1933, as amended (the “Securities Act”), and are subject to
reduced public company reporting requirements. This prospectus complies with the requirements that apply to an issuer that is an emerging growth
company.

Our Common Stock is listed on the Nasdaq Stock Market LLC (“Nasdaq”) under the symbol “TOI.” On January 26, 2023, the closing price of our
Common Stock was $1.46.

We will bear all costs, expenses and fees in connection with the registration of the shares of Common Stock. The Registered Holders will bear all
commissions and discounts, if any, attributable to their sales of the shares of Common Stock.

See “Risk Factors” beginning on page 7 to read about factors you should consider before investing in 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. 

The date of this prospectus is               , 2023.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC, using a “shelf” registration
process. By using a shelf registration statement, the Registered Holders named in this prospectus may, from time to time, sell the securities described in this
prospectus from time to time in one or more offerings as described in this prospectus. To the extent necessary, each time that the Registered Holders offer
and sell securities we or the Registered Holders may provide a prospectus supplement to this prospectus that contains specific information about the
securities being offered and sold and the specific information about the securities being offered and sold and the specific terms of that offering. To the
extent permitted by law, we may also authorize one or more free writing prospectuses that may contain material information relating to these offerings.
Such prospectus supplement or free writing prospectus may also add, update or change information contained in this prospectus with respect to that
offering. If there is any inconsistency between the information in this prospectus and the applicable prospectus supplement or free writing prospectus, you
should rely on the prospectus supplement or free writing prospectus, as applicable. Before purchasing any securities, you should carefully read this
prospectus, any free writing prospectus, and any applicable prospectus supplement, together with the additional information described under the heading
“Where You Can Find More Information; Incorporation by Reference.”

Neither we, nor the Registered Holders, have authorized anyone to provide you with any information or to make any representations other than those
contained in this prospectus, any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we have
referred you. We and the Registered Holders take no responsibility for and can provide no assurance as to the reliability of any other information that others
may give you. We and the Registered Holders will not make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You
should assume that the information appearing in this prospectus, any applicable prospectus supplement to this prospectus is accurate only as of the date on
its respective cover, that the information appearing in any applicable free writing prospectus is accurate only as of the date of that free writing prospectus
and that any information incorporated by reference is accurate only as of the date of the document incorporated by reference, unless we indicate otherwise.
Our business, financial condition, results of operations and prospects may have changed since those dates. This prospectus incorporates by reference, and
any prospectus supplement or free writing prospectus may contain and incorporate by reference, market data and industry statistics and forecasts that are
based on independent industry publications and other publicly available information. Although we believe these sources are reliable, we do not guarantee
the accuracy or completeness of this information and we have not independently verified this information. In addition, the market and industry data and
forecasts that may be included in this prospectus, any prospectus supplement or any applicable free writing prospectus may involve estimates, assumptions
and other risks and uncertainties and are subject to change based on various factors, including those discussed under the heading “Risk Factors” contained
in this prospectus, any applicable prospectus supplement and any applicable free writing prospectus, and under similar headings in other documents that are
incorporated by reference into this prospectus. Accordingly, investors should not place undue reliance on this information.

We own or have rights to trademarks, trade names and service marks that we use in connection with the operation of our business. In addition, our name,
logos and website name and address are our trademarks or service marks. Solely for convenience, in some cases, the trademarks, trade names and service
marks referred to in this prospectus are listed without the applicable ®, ™ and SM symbols, but we will assert, to the fullest extent under applicable law,
our rights to these trademarks, trade names and service marks. Other trademarks, trade names and service marks appearing in this prospectus are the
property of their respective owners.

Unless otherwise stated or unless the context otherwise requires, the terms “we,” “us,” “our,” “TOI” and the “Company” refer to The Oncology Institute,
Inc. (f/k/a DFP Healthcare Acquisitions Corp.), the term “DFP” refers to the Company prior to the consummation of the Business Combination (as defined
below), and the term “Legacy TOI” refers to TOI Parent, Inc. and its subsidiaries prior the consummation of the Business Combination.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. The SEC maintains a web site that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of that website is http://www.sec.gov. You
may access these materials free of charge as soon as reasonably practicable after they are electronically filed with or furnished to the SEC.

Our web site address is https://theoncologyinstitute.com. The information on our web site, however, is not, and should not be deemed to be, a part of, or
incorporated by reference into, this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the information in
the registration statement. The full registration statement may be obtained from the SEC or us, as provided above. Statements in this prospectus or any
prospectus supplement about these documents are summaries and each statement is qualified in all respects by reference to the document to which it refers.
You should refer to the actual documents for a more complete description of the relevant matters. You may inspect a copy of the registration statement
through the SEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose important information to you by
referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, and
subsequent information that we file with the SEC will automatically update and supersede that information. Any statement contained in this prospectus or a
previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus or a subsequently filed document incorporated by reference modifies or replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been filed with
the SEC:

• Our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 11, 2022.

• Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022, June 30, 2022 and September 30, 2022, filed with the SEC on May
10, 2022, August 9, 2022 and November 9, 2022, respectively.

• Our Current Reports on Form 8-K (other than information furnished rather than filed) filed with the SEC on March 7, 2022, April 4, 2022, May 5,
2022, May 12, 2022, July 15, 2022, August 10, 2022, September 22, 2022 and December 1, 2022.

• The description of our shares of Common Stock contained in our Annual Report on Form 10-K for the year ended December 31, 2021, filed with
the SEC on March 11, 2022, as well as any additional amendments or reports filed for the purpose of updating such description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended,
which we refer to as the “Exchange Act” in this prospectus, prior to the termination of this offering, including all such documents we may file with the SEC
after the date of the initial registration statement and prior to the effectiveness of the registration statement, but excluding any information furnished to,
rather than filed with, the SEC, will also be incorporated by reference into this prospectus and deemed to be part of this prospectus from the date of the
filing of such reports and documents.
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You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or telephoning us at the following address:

The Oncology Institute, Inc.
18000 Studebaker Rd, Suite 800

Cerritos, California 90703
(562) 735-3226

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus or any
accompanying prospectus supplement.
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THE COMPANY

We are a leading value-based oncology company that manages community-based oncology practices that serve patients at 74 clinic locations across 14
markets and 5 states throughout the United States, which are staffed with 111 oncologists and advanced practice providers as of September 30, 2022. 60 of
these clinics are staffed with 100 providers employed by our affiliated physician-owned professional entities, which we refer to as the “TOI PCs”; and 14 of
the clinics are owned by independent oncology practices to whom we provide limited management services. We believe that TOI has more covered lives
than any other value-based oncology company. The TOI PCs provided care for more than 51,000 patients in 2021 and managed a population of
approximately 1.7 million patients under value-based agreements as of September 30, 2022. Our mission is to heal and empower cancer patients through
compassion, innovation, and state-of-the-art medical care.

Corporate Information

We were incorporated as a Delaware corporation in November 2019 for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization or similar business combination with one or more businesses. On November 12, 2021, we consummated the business combination
(the “Business Combination”) pursuant to that certain Agreement and Plan of Merger, dated as of June 28, 2021, by and among the Company, Legacy TOI,
Orion Merger Sub I, LLC (“First Merger Sub”) and Orion Merger Sub II, LLC (“Second Merger Sub”), pursuant to which (i) the First Merger Sub merged
with and into Legacy TOI, with Legacy TOI being the surviving corporation and (ii) immediately following the First Merger, Legacy TOI merged with and
into the Second Merger Sub, with the Second Merger Sub being the surviving entity and a wholly owned subsidiary of the Company.

Upon the closing of the Business Combination we changed our name to The Oncology Institute, Inc. Our principal executive offices are located at 18000
Studebaker Rd, Suite 800, Cerritos, California 90703, and our telephone number is (562) 735-3226. Our website address is
https://www.theoncologyinstitute.com. The information contained in, or accessible through, our website does not constitute a part of this prospectus. We
have included our website address in this prospectus solely as an inactive textual reference.

Emerging Growth Company

We qualify as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”). An emerging growth company
may take advantage of specified reduced reporting requirements that are otherwise generally applicable to public companies. These reduced reporting
requirements include: an exemption from compliance with the auditor attestation requirement on the effectiveness of our internal control over financial
reporting; reduced disclosure about our executive compensation arrangements; an exemption from the requirements to obtain a non-binding advisory vote
on executive compensation or a stockholder approval of any golden parachute arrangements; and extended transition periods for complying with new or
revised accounting standards.

We may take advantage of these exemptions until the last day of our fiscal year following the fifth anniversary of the completion of this offering or such
earlier time that we are no longer an emerging growth company. We would cease to be an emerging growth company if we have more than $1.235 billion in
annual revenue, we are deemed to be a large accelerated filer under the rules of the SEC or we issue more than $1.0 billion of non-convertible debt over a
three-year period. We may choose to take advantage of some, but not all, of the available exemptions. We have taken advantage of certain reduced
reporting burdens in this prospectus. Accordingly, the information contained herein may be different than the information you receive from other public
companies in which you hold stock.

The JOBS Act permits an emerging growth company like us to take advantage of an extended transition period to comply with new or revised accounting
standards applicable to public companies. We have elected to use this extended transition period until we are no longer an emerging growth company or
until we affirmatively and irrevocably opt out of the extended transition period. As a result, our financial statements may not be comparable to companies
that comply with new or revised accounting pronouncements as of public company effective dates.

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
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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.

In addition, the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for complying with new or
revised accounting standards. We have elected to use the extended transition period for complying with new or revised accounting standards. As a result of
this election, our financial statements may not be comparable to companies that comply with public company effective dates.
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THE OFFERING

Issuer The Oncology Institute, Inc.

Shares of Common Stock offered by the
Registered Holders 1,227,161 shares.

Shares of Common Stock outstanding prior to
the vesting of the Physician RSUs 74,420,842 shares (as of December 19, 2022).

Shares of Common Stock outstanding
assuming the vesting of all Physician RSUs 75,648,003 shares (as of December 19, 2022).

Use of Proceeds We will not receive any proceeds from the sale of shares by the Registered Holders.

Risk factors You should carefully read the “Risk Factors” beginning on page 7 and the other information included in
this prospectus for a discussion of factors you should consider carefully before deciding to invest in our
Common Stock.

Nasdaq symbol for our Common Stock TOI
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves risks. You should carefully consider the
risk factors incorporated by reference to our most recent Annual Report on Form 10-K, and any subsequent Quarterly Reports on Form 10-Q or Current
Reports on Form 8-K, and all other information contained or incorporated by reference into this prospectus, as updated by our subsequent filings under the
Exchange Act, and the risk factors and other information contained in the applicable prospectus supplement and any applicable free writing prospectus
before acquiring any of such securities. The risks and uncertainties we have described are not the only ones facing our company. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also affect our business operations. The occurrence of any of these risks
might cause you to lose all or part of your investment in the offered securities. The discussion of risks includes or refers to forward-looking statements. You
should read the explanation of the qualifications and limitations on such forward-looking statements contained or incorporated by reference into this
prospectus and in any applicable prospectus supplement.
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USE OF PROCEEDS 

We are filing the registration statement of which this prospectus is a part to permit holders of the shares of our Common Stock described in the section
entitled “Registered Holders” to resell such shares of Common Stock. We will not receive any proceeds from the sale of shares of Common Stock by the
Registered Holders.

The Registered Holders will pay all incremental selling expenses relating to the sale of their shares of Common Stock, including underwriters’ or agents’
commissions and discounts, brokerage fees, underwriter marketing costs and all reasonable fees and expenses of any legal counsel representing the
Registered Holders. We will bear all other costs, fees and expenses incurred in effecting the registration of the securities covered by this prospectus,
including, without limitation, all registration and filing fees, printing and delivery fees, Nasdaq listing fees and fees and expenses of our counsel and our
accountants.
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DESCRIPTION OF CAPITAL STOCK

The following description summarizes some of the terms of our Third Amended and Restated Certificate of Incorporation, dated as of November 12, 2021
(the “Charter”) and our Amended and Restated Bylaws (the “Bylaws”) and the General Corporation Law of the State of Delaware (the “DGCL”). This
description is summarized from, and qualified in its entirety by reference to, our certificate of incorporation and bylaws, each of which has been publicly
filed with the SEC, as well as the relevant provisions of the DGCL.

Our purpose is to engage in any lawful act or activity for which corporations may now or hereafter be organized under the DGCL. Our authorized capital
stock consists of 500,000,000 shares of Common Stock, par value $0.0001 per share, and 10,000,000 shares of preferred stock, par value $0.0001 per share.
No shares of preferred stock are issued or outstanding. Unless our board of directors determines otherwise, we will issue all shares of our capital stock in
uncertificated form.

Common Stock

Holders of shares of our Common Stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders. The
holders of Common Stock do not have cumulative voting rights in the election of directors.

Upon our liquidation, dissolution or winding up and after payment in full of all amounts required to be paid to creditors and to any future holders of
preferred stock having liquidation preferences, if any, the holders of Common Stock will be entitled to receive pro rata our remaining assets available for
distribution. Holders of our Common Stock do not have preemptive, subscription, redemption or conversion rights. There are no redemption provisions or
sinking fund provisions applicable to the Common Stock. All shares of our Common Stock that are outstanding are fully paid and non-assessable. The
rights, powers, preferences and privileges of holders of the Common Stock are subject to those of the holders of any shares of our preferred stock that the
board of directors may authorize and issue in the future.

Preferred Stock

Under the terms of the certificate of incorporation, our board of directors is authorized to direct us to issue shares of preferred stock in one or more series
without stockholder approval. The board of directors has the discretion to determine the rights, powers, preferences, privileges and restrictions, including
voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of each series of preferred stock.

The purpose of authorizing our board of directors to issue preferred stock and determine its rights and preferences is to eliminate delays associated with a
stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions, future
financings and other corporate purposes, could have the effect of making it more difficult for a third party to acquire, or could discourage a third party from
seeking to acquire, a majority of the outstanding voting stock. Additionally, the issuance of preferred stock may adversely affect the holders of Common
Stock by restricting dividends on the Common Stock, diluting the voting power of the Common Stock or subordinating the liquidation rights of the
Common Stock. As a result of these or other factors, the issuance of preferred stock could have an adverse impact on the market price of the Common
Stock.

Series A Common Equivalent Preferred Stock

Each share of Series A Common Equivalent Preferred Stock is convertible into 100 shares of Common Stock (subject to adjustment) at the option of the
holder thereof and, in limited circumstances, at the election of the Company, subject to the beneficial ownership limitation described below. Each share of
Series A Common Equivalent Preferred Stock is entitled to a de minimis liquidation preference of $0.0001 per share. The Series A Common Equivalent
Preferred Stock does not have any voting rights (except in certain circumstances related to the Common Equivalent Preferred Stock). The terms of the
Series A Common Equivalent Preferred Stock otherwise are substantially equivalent to the terms of the Common Stock. The ability of a holder to convert
Series A Common Equivalent Preferred Stock into Class A Common Stock is prohibited to the extent that, upon such conversion, such
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holder, its affiliates and other persons whose ownership of Class A Common Stock would be aggregated with that of such holder for purposes of Section
13(d) of the Securities Exchange Act of 1934, as amended, would exceed 4.9% of the total number of shares of Common Stock then outstanding.

Convertible Notes

On August 9, 2022, we entered into a Facility Agreement (the “Facility Agreement”) by and among the Company, as borrower, certain of the Company’s
subsidiaries from time to time party thereto as guarantors and Deerfield Partners, L.P. (“Deerfield Partners”), as agent for itself and the lenders, providing
for the issuance and sale by the Company of $110 million of aggregate principal amount of 4.0% secured senior convertible notes (the “Convertible
Notes”) upon the terms and conditions set forth in the Facility Agreement. On August 9, 2022, pursuant to the Facility Agreement, we sold the Convertible
Notes, which will mature on August 9, 2027, unless earlier converted or redeemed, and are convertible into shares of our Common Stock at an initial
conversion price of $8.567 per share. The Facility Agreement also provides for the issuance of warrants to purchase Common Stock (the “DF Warrants”) to
the extent that the obligations under Facility Agreement and the Convertible Notes are prepaid.

The Convertible Notes are secured by (i) a security interest in substantially all of the assets of the Company and its subsidiaries and (ii) a pledge by the
Company of the equity interest of all its direct and indirect subsidiaries and will mature on August 9, 2027, unless earlier converted or redeemed, and are
convertible into shares of the Company’s Common Stock at an initial conversion price of $8.567 per share. The Convertible Notes were issued in a private
placement pursuant to an exemption for transactions by an issuer not involving a public offering under Section 4(a)(2) of the Securities Act.

The Convertible Notes bear interest at 4.0% per annum, payable quarterly in arrears commencing on October 1, 2022 and on the first business day of each
January, April, July and October thereafter. The Convertible Notes are convertible at any time at the option of the holders thereof; provided that the holders
of the Convertible Notes are prohibited from converting the Convertible Notes into shares of Common Stock if, the coupon such conversion, the converting
holder (together with certain affiliates and “group” members) would beneficially own more than 4.9% of the total number of shares of Common Stock then
issued and outstanding (the “Beneficial Ownership Cap”).

Holders of the Convertible Notes have the option to demand repayment of all outstanding principal, any unpaid interest accrued thereon, and make-whole
interest in connection with a Major Transaction under the Convertible Notes, which includes, among other events, certain acquisitions or other changes of
control of the Company; certain sales or transfers of assets of the Company; a liquidation, bankruptcy or other dissolution of the Company; or if at any time
shares of the Company’s Common Stock are not listed on an Eligible Market.

The Facility Agreement contains certain specified events of default, the occurrence of which would entitle the holders of the Convertible Notes to
immediately demand repayment of all outstanding principal and accrued interest on the Convertible Notes, together with a make-whole payment as
determined pursuant to the Facility Agreement. Such events of default include, among others, failure to make any payment under the Convertible Notes
when due, failure to observe or perform any covenant under the Facility Agreement or the other transaction documents related thereto (subject in certain
cases to specified cure periods), the failure of the Company to be able to pay debts as they come due, the commencement of bankruptcy or insolvency
proceedings against the Company, a material judgment levied against the Company and a material default by the Company under other indebtedness.

Redeemable Warrants

Public Stockholders’ Warrants

Each whole warrant entitles the registered holder to purchase one share of Common Stock at a price of $11.50 per share, subject to adjustment as discussed
below, at any time commencing 30 days after the completion of the Business Combination. A warrantholder may exercise its warrants only for a whole
number of shares of Common Stock. This means only a whole warrant may be exercised at a given time by a warrantholder. The warrants will expire five
years after the closing of the Business Combination, at 5:00 p.m., New York City time, or earlier upon redemption or liquidation.
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We are not obligated to deliver any Common Stock pursuant to the exercise of a warrant, and will have no obligation to settle such warrant exercise, unless
a registration statement under the Securities Act with respect to the Common Stock underlying the warrants is then effective and a prospectus relating
thereto is current, subject to satisfying its obligations described below with respect to registration. No warrant will be exercisable and will not be obligated
to issue a share of Common Stock upon exercise of a warrant unless the share of Common Stock issuable upon such warrant exercise has been registered,
qualified or deemed to be exempt under the securities laws of the state of residence of the registered holder of the warrants. In the event that the conditions
in the two immediately preceding sentences are not satisfied with respect to a warrant, the holder of such warrant is not entitled to exercise such warrant
and such warrant may have no value and expire worthless. In no event are we required to net cash settle any warrant.

We must use our best efforts to maintain the effectiveness of the registration statement covering the Common Stock issuable upon exercise of the warrants,
and a current prospectus relating thereto, until the expiration of the warrants in accordance with the provisions of the warrant agreement. If a registration
statement covering the shares of Common Stock issuable upon exercise of the warrants is not effective by the 60th business day after the closing of the
Business Combination, warrantholders may, until such time as there is an effective registration statement and during any period when we have failed to
maintain an effective registration statement, exercise warrants on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act or another
exemption. Notwithstanding the above, if Common Stock are at the time of any exercise of a warrant not listed on a national securities exchange such that
they satisfy the definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at our option, require holders of Public Warrants
who exercise their warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the event we so elect, we will not
be required to file or maintain in effect a registration statement, and in the event we do not so elect, we will use our best efforts to register or qualify the
shares under applicable blue sky laws to the extent an exemption is not available.

Redemption of warrants for cash

Once the warrants become exercisable, we may call the warrants for redemption for cash:

• in whole and not in part;

• at a price of $0.01 per warrant;

• upon a minimum of 30 days’ prior written notice of redemption (the “30-day redemption”); and

• if, and only if, the closing price of the Common Stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock capitalizations,
reorganizations, recapitalizations and the like) for any 20 trading days within a 30-trading day period ending three business days before we send
the notice of redemption to the warrantholders.

If and when the warrants become redeemable by us for cash, we may exercise our redemption right even if we are unable to register or qualify the
underlying securities for sale under all applicable state securities laws.

We established the last of the redemption criterion discussed above to prevent a redemption call unless there is at the time of the call a significant premium
to the warrant exercise price. If the foregoing conditions are satisfied and we issue a notice of redemption of the warrants, each warrantholder will be
entitled to exercise his, her or its warrant prior to the scheduled redemption date. However, the price of the Common Stock may fall below the $18.00
redemption trigger price (as adjusted for stock splits, stock capitalizations, reorganizations, recapitalizations and the like) as well as the $11.50 warrant
exercise price after the redemption notice is issued.

Redemption of warrants for shares of common stock

Commencing ninety days after the warrants become exercisable, we may redeem the outstanding warrants:

• in whole and not in part;
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• at $0.10 per warrant upon a minimum of 30 days’ prior written notice of redemption provided that holders will be able to exercise their warrants
prior to redemption and receive that number of shares determined by reference to the table below, based on the redemption date and the “fair
market value” of our shares of Common Stock (as defined below) except as otherwise described below; and

• if, and only if, the closing price of shares of Common Stock equals or exceeds $10.00 per public share (as adjusted for stock splits, stock
dividends, reorganizations, reclassifications, recapitalizations and the like) on the trading day prior to the date on which we send the notice of
redemption to the warrant holders;

• if, and only if, the Private Placement Warrants are also concurrently called for redemption at the same price (equal to a number of shares of
Common Stock ) as the outstanding Public Warrants, as described above; and

• if, and only if, there is an effective registration statement covering the issuance of the shares of Common Stock issuable upon exercise of the
warrants and a current prospectus relating thereto available throughout the 30-day period after written notice of redemption is given.in whole and
not in part;

The numbers in the table below represent the number of shares of Common Stock that a warrant holder will receive upon exercise in connection with a
redemption by us pursuant to this redemption feature, based on the “fair market value” (defined below) of the Common Stock on the corresponding
redemption date (assuming holders elect to exercise their warrants and such warrants are not redeemed for $0.10 per warrant), determined based on the
average of the last reported sales price for the 10 trading days ending on the third trading day prior to the date on which the notice of redemption is sent to
the holders of warrants, and the number of months that the corresponding redemption date precedes the expiration date of the warrants, each as set forth in
the table below.

The stock prices set forth in the column headings of the table below will be adjusted as of any date on which the number of shares issuable upon exercise of
a warrant is adjusted as set forth in the first three paragraphs under the heading “-Anti-dilution Adjustments” below. The adjusted stock prices in the
column headings will equal the stock prices immediately prior to such adjustment, multiplied by a fraction, the numerator of which is the number of shares
deliverable upon exercise of a warrant immediately prior to such adjustment and the denominator of which is the number of shares deliverable upon
exercise of a warrant as so adjusted. The number of shares in the table below
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shall be adjusted in the same manner and at the same time as the number of shares issuable upon exercise of a warrant.

Redemption Date (period to
expiration of warrants)

Fair Market Value of Class A Common Stock
10.00 11.00 12.00 13.00 14.00 15.00 16.00 17.00 18.00

57 months 0.257  0.277  0.294  0.310  0.324  0.337  0.348  0.358  0.365 
54 months 0.252  0.272  0.291  0.307  0.322  0.335  0.347  0.357  0.365 
51 months 0.246  0.268  0.287  0.304  0.320  0.333  0.346  0.357  0.365 
48 months 0.241  0.263  0.283  0.301  0.317  0.332  0.344  0.356  0.365 
45 months 0.235  0.258  0.279  0.298  0.315  0.330  0.343  0.356  0.365 
42 months 0.228  0.252  0.274  0.294  0.312  0.328  0.342  0.355  0.364 
39 months 0.221  0.246  0.269  0.290  0.309  0.325  0.340  0.354  0.364 
36 months 0.213  0.239  0.263  0.285  0.305  0.323  0.339  0.353  0.364 
33 months 0.205  0.232  0.257  0.280  0.301  0.320  0.337  0.352  0.364 
30 months 0.196  0.224  0.250  0.274  0.297  0.316  0.335  0.351  0.364 
27 months 0.185  0.214  0.242  0.268  0.291  0.313  0.332  0.350  0.364 
24 months 0.173  0.204  0.233  0.260  0.285  0.308  0.329  0.348  0.364 
21 months 0.161  0.193  0.223  0.252  0.279  0.304  0.326  0.347  0.364 
18 months 0.146  0.179  0.211  0.242  0.271  0.298  0.322  0.345  0.363 
15 months 0.130  0.164  0.197  0.230  0.262  0.291  0.317  0.342  0.363 
12 months 0.111  0.146  0.181  0.216  0.250  0.282  0.312  0.339  0.363 
9 months 0.090  0.125  0.162  0.199  0.237  0.272  0.305  0.336  0.362 
6 months 0.065  0.099  0.137  0.178  0.219  0.259  0.296  0.331  0.362 
3 months 0.034  0.065  0.104  0.150  0.197  0.243  0.286  0.326  0.361 
0 months —  —  0.042  0.115  0.179  0.233  0.281  0.323  0.361 

Cashless Exercise and Redemption Procedures

If we call the warrants for redemption as described above, our Management will have the option to require any holder that wishes to exercise his, her or its
warrant to do so on a “cashless basis.” In determining whether to require all holders to exercise their warrants on a “cashless basis,” our Management will
consider, among other factors, its cash position, the number of warrants that are outstanding and the dilutive effect on its stockholders of issuing the
maximum number of shares of common stock issuable upon the exercise of its warrants. If Management takes advantage of this option, all holders of
warrants would pay the exercise price by surrendering their warrants for that number of shares of Common Stock equal to the quotient obtained by dividing
(x) the product of the number of shares of Common Stock underlying the warrants, multiplied by the excess of the “fair market value” (defined below) over
the exercise price of the warrants by (y) the fair market value. The “fair market value:” shall mean the average reported last sale price of the Common
Stock for the 10 trading days ending on the third trading day prior to the date on which the notice of redemption is sent to the holders of warrants. If
Management takes advantage of this option, the notice of redemption will contain the information necessary to calculate the number of shares of Common
Stock to be received upon exercise of the warrants, including the “fair market value” in such case. Requiring a cashless exercise in this manner will reduce
the number of shares to be issued and thereby lessen the dilutive effect of a warrant redemption. If we call the warrants for redemption and do not take
advantage of this option, certain holders of our Private Placement Warrants and its permitted transferees would still be entitled to exercise their Private
Placement Warrants for cash or on a cashless basis using the same formula described above that other warrantholders would have been required to use had
all warrantholders been required to exercise their warrants on a cashless basis, as described in more detail below.

A holder of a warrant may notify us in writing in the event it elects to be subject to a requirement that such holder will not have the right to exercise such
warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the warrant agent’s actual knowledge,
would beneficially own in excess of 4.9% or 9.8% (as specified by the holder) of the Common Stock outstanding immediately after giving effect to such
exercise.
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Anti-dilution Adjustments

If the number of outstanding shares of Common Stock is increased by a share capitalization payable in shares of Common Stock, or by a split-up of
common stock or other similar event, then, on the effective date of such share capitalization, split-up or similar event, the number of shares of Common
Stock issuable on exercise of each warrant will be increased in proportion to such increase in the outstanding shares of common stock. A rights offering
made to all or substantially all holders of common stock entitling holders to purchase Common Stock at a price less than the fair market value will be
deemed a share capitalization of a number of shares of Common Stock equal to the product of (i) the number of shares of Common Stock actually sold in
such rights offering (or issuable under any other equity securities sold in such rights offering that are convertible into or exercisable for Common Stock )
and (ii) the quotient of (x) the price per share of Common Stock paid in such rights offering and (y) the fair market value. For these purposes (i) if the rights
offering is for securities convertible into or exercisable for share of Common Stock, in determining the price payable for Common Stock, there will be
taken into account any consideration received for such rights, as well as any additional amount payable upon exercise or conversion and (ii) fair market
value means the volume weighted average price of shares of Common Stock as reported during the 10 trading day period ending on the trading day prior to
the first date on which the Common Stock trades on the applicable exchange or in the applicable market, regular way, without the right to receive such
rights.

In addition, if we, at any time while the warrants are outstanding and unexpired, pay a dividend or make a distribution in cash, securities or other assets to
all or substantially all the holders of Common Stock on account of such Common Stock (or other securities into which the warrants are convertible), other
than, among other exceptions, as described in the paragraph immediately above or certain ordinary cash dividends or $0.50 per annum subject to
adjustment, then the warrant exercise price will be decreased, effective immediately after the effective date of such event, by the amount of cash and/or the
fair market value of any securities or other assets paid on each share of Common Stock in respect of such event.

If the number of outstanding shares of Common Stock is decreased by a consolidation, combination, reverse share split or reclassification of Common
Stock or other similar event, then, on the effective date of such consolidation, combination, reverse share split, reclassification or similar event, the number
of shares of Common Stock issuable on exercise of each warrant will be decreased in proportion to such decrease in outstanding share of Common Stock.

Whenever the number of shares of Common Stock purchasable upon the exercise of the warrants is adjusted, as described above, the warrant exercise price
will be adjusted by multiplying the warrant exercise price immediately prior to such adjustment by a fraction (x) the numerator of which will be the number
of shares of Common Stock purchasable upon the exercise of the warrants immediately prior to such adjustment, and (y) the denominator of which will be
the number of shares of Common Stock so purchasable immediately thereafter.

In case of any reclassification or reorganization of the outstanding Common Stock - (other than those described above or that solely affects the par value of
such Common Stock - ), or in the case of any merger or consolidation of with or into another corporation (other than a consolidation or merger in which is
the continuing corporation and that does not result in any reclassification or reorganization of our outstanding Common Stock ), or in the case of any sale or
conveyance to another corporation or entity of the assets or other property of us as an entirety or substantially as an entirety in connection with which we
are dissolved, the holders of the warrants will thereafter have the right to purchase and receive, upon the basis and upon the terms and conditions specified
in the warrants and in lieu of the Common Stock immediately theretofore purchasable and receivable upon the exercise of the rights represented thereby,
the kind and amount of shares of Common Stock or other securities or property (including cash) receivable upon such reclassification, reorganization,
merger or consolidation, or upon a dissolution following any such sale or transfer, that the holder of the warrants would have received if such holder had
exercised their warrants immediately prior to such event. If less than 70% of the consideration receivable by the holders of Common Stock in such a
transaction is payable in the form of Common Stock in the successor entity that is listed for trading on a national securities exchange or is quoted in an
established over-the-counter market, or is to be so listed for trading or quoted immediately following such event, and if the registered holder of the warrant
properly exercises the warrant within 30 days following public disclosure of such transaction, the warrant exercise price will be reduced as specified in the
warrant agreement based on the Black-Scholes Warrant Value (as defined in the warrant agreements executed in
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connection with the IPO) of the warrant. The purpose of such exercise price reduction is to provide additional value to holders of the warrants when an
extraordinary transaction occurs during the exercise period of the warrants pursuant to which the holders of the warrants otherwise do not receive the full
potential value of the warrants.

The warrants are issued in registered form under a warrant agreement between Continental Stock Transfer & Trust Company, as warrant agent, and us. The
warrant agreement provides that the terms of the warrants may be amended without the consent of any holder for the purpose of (i) curing any ambiguity or
to correct any defective provision or mistake, including to conform the provisions of the warrant agreement to the description of the terms of the warrants
and the warrant agreement set forth in this prospectus, (ii) adjusting the provisions relating to cash dividends on shares of common stock as contemplated
by and in accordance with the warrant agreement or (iii) adding or changing any provisions with respect to matters or questions arising under the warrant
agreement as the parties to the warrant agreement may deem necessary or desirable and that the parties deem to not adversely affect the rights of the
registered holders of the warrants, provided that the approval by the holders of at least 50% of the then-outstanding Public Warrants is required to make any
change that adversely affects the interests of the registered holders of Public Warrants, and, solely with respect to any amendment to the terms of the
Private Placement Warrants, 50% of the then outstanding Private Placement Warrants. You should review a copy of the warrant agreement, which will be
filed as an exhibit to the registration statement of which this prospectus is a part, for a complete description of the terms and conditions applicable to the
warrants.

The warrants may be exercised upon surrender of the warrant certificate on or prior to the expiration date at the offices of the warrant agent, with the
exercise form on the reverse side of the warrant certificate completed and executed as indicated, accompanied by full payment of the exercise price (or on a
cashless basis, if applicable), by certified or official bank check payable to us, for the number of warrants being exercised. The warrantholders do not have
the rights or privileges of holders of common stock and any voting rights until they exercise their warrants and receive Common Stock. After the issuance
of Common Stock upon exercise of the warrants, each holder will be entitled to one vote for each share held of record on all matters to be voted on by
stockholders.

No fractional shares will be issued upon exercise of the warrants. If, upon exercise of the warrants, a holder would be entitled to receive a fractional interest
in a share, we will, upon exercise, round down to the nearest whole number the number of shares of Common Stock to be issued to the warrantholder.

Private Placement Warrants

The Private Placement Warrants (including the Common Stock issuable upon exercise of the Private Placement Warrants) are not be redeemable for cash so
long as they are held by the Initial Stockholders or their permitted transferees. The initial purchasers, or their permitted transferees, have the option to
exercise the Private Placement Warrants on a cashless basis. Except as described herein, the Private Placement Warrants have terms and provisions that are
identical to those of the Public Warrants. If the Private Placement Warrants are held by holders other than the initial purchasers or their permitted
transferees, the Private Placement Warrants will be redeemable by us and exercisable by the holders on the same basis as the warrants included in the Units
sold in the IPO.

If holders of the Private Placement Warrants elect to exercise them on a cashless basis, they would pay the exercise price by surrendering his, her or its
warrants for that number of shares of Common Stock equal to the quotient obtained by dividing (x) the product of the number of shares of Common Stock
underlying the warrants, multiplied by the excess of the “fair market value” of the Common Stock over the exercise price of the warrants by (y) the fair
market value. The “fair market value” will mean the average closing price of the Common Stock for the 10 trading days ending on the third trading day
prior to the date on which the notice of warrant exercise is sent to the warrant agent. The reason that has agreed that these warrants will be exercisable on a
cashless basis so long as they are held by the initial purchasers or their permitted transferees is because it is not known at this time whether they will be
affiliated with the combined company following the closing of the Business Combination. If they remain affiliated with us, their ability to sell our securities
in the open market will be significantly limited. We have policies in place that prohibit insiders from selling its securities except during specific periods of
time. Even during such periods of time when insiders will be permitted to sell our securities, an insider cannot trade in the securities if he or she is in
possession of material non-public information. Accordingly, unlike Public Stockholders who could exercise their warrants and sell the shares of Common
Stock received upon such exercise freely in the open market in order
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to recoup the cost of such exercise, the insiders could be significantly restricted from selling such securities. As a result, we believe that allowing the
holders to exercise such warrants on a cashless basis is appropriate.

DF Warrants

If issued, the DF Warrants and the shares of Common Stock issuable upon their exercise will be issued in a private placement pursuant to Section 4(a)(2) of
the Securities Act in transactions not involving a public offering (or, in the case of the issuance of shares of common stock pursuant to certain non-cash
exercises of the DF Warrants, pursuant to Section 3(a)(9) under the Securities Act as an exchange with existing security holders).

If issued, the DF Warrants will be exercisable on a cash or cashless (net exercise) basis, and will be subject to the Beneficial Ownership Cap, as well as
certain other customary anti-dilution adjustments upon the occurrence of certain events such as stock splits, subdivisions, reclassifications or combinations
of Common Stock.

The DF Warrants will also provide, at the election of each holder thereof, for the payment of the exercise price therefor by reduction of the principal
amount of any outstanding Convertible Notes held by such holder. Upon the consummation of a Major Transaction under the DF Warrants, which includes,
among other events, certain acquisitions or other changes of control of the Company and certain sales or transfers of assets of the Company, holders of the
DF Warrants may elect to (i) have their DF Warrants redeemed by the Company for an amount equal to the Black-Scholes value of such DF Warrant, in
cash or, if applicable, in the form of the consideration paid to the Company’s stockholders in a Major Transaction under the DF Warrants, or (ii) have such
DF Warrants be assumed by the successor to the Company in a Major Transaction under the DF Warrants, if applicable. Holders of the DF Warrants are
also entitled to participate in any dividends or distributions to holders of Common Stock at the time such dividends or distributions are paid to such
stockholders. If issued, the DF Warrants and the shares of Common Stock issuable upon their exercise will be issued in a private placement pursuant to
Section 4(a)(2) of the Securities Act in transactions not involving a public offering (or, in the case of the issuance of shares of common stock pursuant to
certain non-cash exercises of the DF Warrants, pursuant to Section 3(a)(9) under the Securities Act as an exchange with existing security holders).

If holders of the DF Warrants elect to exercise them on a cashless basis, they would pay the exercise price by surrendering his, her or its warrants for that
number of shares of Common Stock equal to the quotient obtained by dividing (x) the product of the fair market value of one share of Common Stock on
such exercise date minus the exercise price, as adjusted, multiplied by the number of underlying shares of Common Stock of each DF Warrant by (y) the
fair market value of one share of Common Stock on such exercise date. The “fair market value” for the DF Warrants will mean either (i) if the Market Price
can be calculated in accordance with the definitions of “Market Price” and “Volume Weighted Average Price,” the Market Price per share of Common
Stock on the last Trading Day prior to the date of determination; and (ii) if the Common Stock cannot be calculated in accordance with the definitions of
“Market Price” and “Volume Weighted Average Price,” the fair market value of a share of Common Stock shall be such fair market value as determined in
good faith by the Company in reliance on an opinion of a nationally recognized independent investment banking firm retained by the Company for this
purpose; provided that the Holder shall have a right to receive from the Company the calculations performed to arrive at such fair market value and a copy
of the opinion of such investment banking firm and any report prepared by such investment banking firm and delivered to the Company in connection
therewith.

Dividends

We have not paid any cash dividends on our common stock to date. The payment of cash dividends in the future will be dependent upon many factors,
including our financial condition, results of operations, projections, liquidity, earnings, legal requirements, restrictions in our debt agreements and other
factors that our board of directors deems relevant.
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Anti-Takeover Provisions

Authorized but Unissued Shares

Our Charter authorizes 510,000,000 shares of capital stock, consisting of 500,000,000 shares of Common Stock and 10,000,000 shares of preferred stock.

Exclusive Forum for Certain Lawsuits

Our Charter provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware will, to the
fullest extent permitted by law, be the sole and exclusive forum for: (i) any derivative action, suit or proceeding brought on our behalf; (ii) any action, suit
or proceeding asserting a breach of fiduciary duty owed by any current or former director, officer, stockholder or employee of the company to the company
or our stockholders; (iii) any action, suit or proceeding asserting a claim against us arising under the DGCL, our certificate of incorporation or our bylaws
or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware (iv) any action, suit or proceeding as to which the DGCL
confers jurisdiction on the Court of Chancery of the State of Delaware or (v) any action, suit or proceeding asserting a claim against the Corporation or any
current or former director, officer or stockholder governed by the internal affairs doctrine, and, if brought outside of Delaware, the stockholder bringing the
suit will be deemed to have consented to (A) the personal jurisdiction of the state and federal courts within Delaware and (B) service of process on such
stockholder’s counsel. The provision of our Charter described in the immediately preceding sentence does not apply to (i) suits brought to enforce a duty or
liability created by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction and (ii) any action arising under the
Securities Act, as to which the federal district court for the United States of America shall have exclusive jurisdiction. Special Meeting of Stockholders.

Special Meetings of Stockholders

Our Charter provides that special meetings of our stockholders may be called at any time by the board of directors acting pursuant to a resolution adopted
by the board of directors, the chairperson of the board of directors, the Chief Executive Officer or President, subject to the rights of holders of any series of
preferred stock then outstanding.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the meeting shall be given which shall state the place,
if any, date and hour of the meeting, the means of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called. Unless otherwise provided
by Delaware law, our Charter or Bylaws, such notice shall be given not less than 10 nor more than 60 days before the date of the meeting to each
stockholder of record entitled to vote at such meeting. The Board or the chairperson of the meeting may adjourn the meeting to another time or place
(whether or not a quorum is present), and notice need not be given of the adjourned meeting if the time, place, if any, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, are announced at the
meeting at which such adjournment is made. At the adjourned meeting, we may transact any business which might have been transacted at the original
meeting. If the adjournment is for more than 30 days, or after the adjournment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. Action by written consent

Action by Written Consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the stockholders may be taken without a meeting,
without prior notice, and without a vote if a consent or consents in writing, setting forth the action so taken, is or are signed by the holders of outstanding
stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares of our
stock entitled to vote thereon were present and voted, unless our amended and restated certificate of
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incorporation provides otherwise. Subject to applicable law and the rights, if any, of the holders of any outstanding series of preferred stock or any other
outstanding class or series of our stock, the Charter does not permit our holders of Common Stock to act by consent in writing.

Dissenter’s Rights of Appraisal and Payment

Appraisal rights are statutory rights under the DGCL that enable stockholders who object to certain extraordinary transactions to demand that the
corporation pay such stockholders the fair value of their shares instead of receiving the consideration offered to stockholders in connection with the
extraordinary transaction. However, appraisal rights are not available in all circumstances.

Stockholders’ Derivative Actions

Under the DGCL, any of stockholders may bring an action in our name to procure a judgment in our favor, also known as a derivative action, provided that
the stockholder bringing the action is a holder of our shares at the time of the transaction to which the action relates or such stockholder’s stock thereafter
devolved by operation of law.

Conflicts of Interest

Our Charter, to the maximum extent permitted from time to time by Delaware law, renounces any interest or expectancy that we have in, or right to be
offered an opportunity to participate in, specified business opportunities that are from time to time presented to our directors or their affiliates, other than
those directors or affiliates who are our or our subsidiaries’ employees. Our Charter provides that, to the fullest extent permitted by law, none of the our
directors who are not employed by us (including any non-employee director who serves as one of our officers in both his or her director and officer
capacities) or his or her affiliates will have any fiduciary duty to refrain from (i) engaging in a corporate opportunity in the same or similar lines of business
in which we or our affiliates now engage or propose to engage or (ii) otherwise competing with us or our affiliates. Our Charter does not renounce our
interest in any business opportunity that is expressly offered to a non-employee director solely in his or her capacity as a director or officer. To the fullest
extent permitted by law, a business opportunity will not be deemed to be a potential corporate opportunity for us if we are neither financially nor legally
able, nor contractually permitted to undertake the opportunity, the opportunity is not in the line of our business or is of no practical advantage to us or it is
one in which we have no interest or reasonable expectancy.

Limitations on Liability and Indemnification of Officers and Directors

The DGCL authorizes corporations to limit or eliminate the personal liability of directors of corporations and their stockholders for monetary damages for
breaches of directors’ fiduciary duties, subject to certain exceptions. Our Charter includes a provision that eliminates the personal liability of directors for
damages for any breach of fiduciary duty as a director except to the extent such exemption from liability or limitation thereof is not permitted under the
DGCL as the same exists or may hereafter be amended.

Our Bylaws provide that we must indemnify and advance expenses to our directors and officers to the fullest extent authorized by the DGCL. We also
expressly authorized to carry directors’ and officers’ liability insurance providing indemnification for our directors, officers, and certain employees for
some liabilities. We believes that these indemnification and advancement provisions and insurance are useful to attract and retain qualified directors and
executive officers.

The limitation of liability, advancement and indemnification provisions in our Charter and Bylaws may discourage stockholders from bringing lawsuit
against directors for breach of their fiduciary duty. These provisions also may have the effect of reducing the likelihood of derivative litigation against
directors and officers, even though such an action, if successful, might otherwise benefit us and our stockholders. In addition, your investment may be
adversely affected to the extent we pay the costs of settlement and damage awards against directors and officer pursuant to these indemnification
provisions.
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Registration Rights

At the closing of the Business Combination, the Company entered into the Amended & Restated Registration Rights Agreement the (“Existing Registration
Rights Agreement”) with the investors listed as parties thereto (the “Rights Holders”). Pursuant to the terms of the Existing Registration Rights Agreement,
we were obligated to file a registration statement to register the resale of all Common Stock held by the Rights Holders. In addition, pursuant to the terms
of the Existing Registration Rights Agreement and subject to certain requirements and customary conditions, including with regard to the number of
demand rights that may be exercised, the Rights Holders may demand at any time or from time to time, that we file a registration statement on Form S-1 or
Form S-3 to register certain shares of Common Stock held by or otherwise issuable to such Rights Holders. The Existing Registration Rights Agreement
also provided the Rights Holders with “piggy-back” registration rights, subject to certain requirements and customary conditions.

In connection with the consummation of the Convertible Notes, on August 9, 2022 the Company entered into the Registration Rights Agreement (the “DF
Registration Rights Agreement”) with holders of the Convertible Notes. Pursuant to the DF Registration Rights Agreement, the Company has agreed to
prepare and file the registration statement of which this prospectus forms a part to effect a registration of the Common Stock issued or issuable upon
conversion of or pursuant to the Convertible Notes or the DF Warrants (the “Registrable Securities”), covering the resale of the Registrable Securities and
such indeterminate number of additional shares of Common Stock as may become issuable upon conversion of or otherwise pursuant to the Convertible
Notes to prevent dilution resulting from certain corporate actions. The DF Registration Rights Agreement also provides for “piggy-back” registration
rights, subject to certain requirements and customary conditions.

In connection with the Company’s entry into the DF Registration Rights Agreement, certain Legacy TOI stockholders entered into a waiver to the Existing
Registration Rights Agreement (the “RRA Waiver”). The RRA Waiver provides written consent to permit the Company to enter into the DF Registration
Rights Agreement, waives certain piggyback rights provided under the Existing Registration Rights Agreement, and agrees to amend the Existing
Registration Rights Agreement to update a defined term.

Transfer Agent, Warrant Agent and Registrar

The transfer agent for our capital stock is Continental Stock Transfer & Trust Company. We agreed to indemnify Continental Stock Transfer & Trust
Company in its roles as transfer agent and warrant agent, its agents and each of its stockholders, directors, officers and employees against all claims and
losses that may arise out of acts performed or omitted for its activities in that capacity, except for any liability due to any gross negligence, willful
misconduct or bad faith of the indemnified person or entity.

Listing of Securities

The shares of Common Stock and Public Warrants are listed on Nasdaq under the symbols “TOI” and “TOIIW” respectively.
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REGISTERED HOLDERS

The Registered Holders listed in the table below may from time to time offer and sell any or all of the shares of Common Stock set forth below pursuant to
this prospectus. When we refer to the “Registered Holders” in this prospectus, we refer to the persons listed in the table below, and the pledgees, donees,
transferees, assignees, successors and other permitted transferees that hold any of the Registered Holders’ interest in the shares of Common Stock after the
date of this prospectus.

The following table sets forth certain information provided by or on behalf of the Registered Holders concerning the Common Stock that may be offered
from time to time by each Registered Holder pursuant to this prospectus. The Registered Holders identified below may have sold, transferred or otherwise
disposed of all or a portion of their securities after the date on which they provided us with information regarding their securities. Any changed or new
information given to us by the Registered Holders, including regarding the identity of, and the securities held by, each Registered Holder, will be set forth
in a prospectus supplement or amendments to the registration statement of which this prospectus is a part, if and when necessary. A Registered Holder may
sell all, some or none of such securities in this offering. See “Plan of Distribution.”

Securities Beneficially
Owned prior to this

Offering
Securities to be Sold in

this Offering Shares Beneficially Owned after this Offering+

Names and Addresses
Shares of Common

Stock
Shares of Common

Stock
Shares of Common

Stock Percentage

Sami Ali 71,270  58,438  46,924  *
Arati Chand 107,157  128,565  49,753  *
Christopher Chen 143,827  122,464  59,871  *
Michael Chung 119,759  119,806  53,717  *
Jack H. Freimann, Jr. 60,228  35,063  45,622  *
Balaganesh Gopurala 115,730  119,989  50,648  *
Daniel Huang 146,038  147,822  62,063  *
Nelly Lazo 52,543  29,219  36,534  *
Omkar S. Marathe 91,435  92,560  41,407  *
Amitabha Mazumder 78,116  54,446  44,174  *
Hooman Parsi 47,999  29,219  35,828  *
Ravin Rupani 136,251  141,835  58,550  *
Merrill Shum 146,168  147,735  58,994  *
__________________
+       assumes all securities being offered by the Registered Holders pursuant to the Registration Statement of which this prospectus forms a part.
* Less than one percent
(1) The reported shares beneficially owned by Sami Ali include (i) 19,477 shares of Common Stock held directly by the Registered Holder, (ii) 28,961 shares of Common Stock issuable upon

vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 9,133 shares received or issuable in connection with the Business Combination
and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any 30 consecutive trading
days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 13,699 shares received or issuable in connection with
the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per share for 20 days within
any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The reported shares to be sold
in this offering consist of 58,438 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000 Studebaker Rd, Suite 800,
Cerritos, California 90703.

(2) The reported shares beneficially owned by Arati Chand include (i) 42,853 shares of Common Stock held directly by the Registered Holder, (ii) 30,573 shares of Common Stock issuable
upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 13,493 shares received or issuable in connection with the Business
Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any 30
consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 20,238 shares received or
issuable in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per
share for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)
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such time. The reported shares to be sold in this offering consist of 128,565 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute,
Inc., 18000 Studebaker Rd, Suite 800, Cerritos, California 90703..

(3) The reported shares beneficially owned by Christopher Chen include (i) 36,752 shares of Common Stock held directly by the Registered Holder, (ii) 70,600 shares of Common Stock
issuable upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 14,590 shares received or issuable in connection with the
Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any
30 consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 21,885 shares received or
issuable in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per
share for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The
reported shares to be sold in this offering consist of 122,464 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000
Studebaker Rd, Suite 800, Cerritos, California 90703.

(4) The reported shares beneficially owned by Michael Chung include (i) 34,094 shares of Common Stock held directly by the Registered Holder, (ii) 51,129 shares of Common Stock issuable
upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 13,815 shares received or issuable in connection with the Business
Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any 30
consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 20,721 shares received or
issuable in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per
share for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The
reported shares to be sold in this offering consist of 119,806 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000
Studebaker Rd, Suite 800, Cerritos, California 90703.

(5) The reported shares beneficially owned by Jack H. Freimann, Jr. include (i) 11,685 shares of Common Stock held directly by the Registered Holder, (ii) 29,671 shares of Common Stock
issuable upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 7,549 shares received or issuable in connection with the Business
Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any 30
consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 11,323 shares received or
issuable in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per
share for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The
reported shares to be sold in this offering consist of 35,063 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000
Studebaker Rd, Suite 800, Cerritos, California 90703.

(6) The reported shares beneficially owned by Balaganesh Gopurala include (i) 34,277 shares of Common Stock held directly by the Registered Holder, (ii) 47,886 shares of Common Stock
issuable upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 13,427 shares received or issuable in connection with the
Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any
30 consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 20,140 shares received or
issuable in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per
share for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The
reported shares to be sold in this offering consist of 119,989 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000
Studebaker Rd, Suite 800, Cerritos, California 90703.

(7) The reported shares beneficially owned by Daniel Huang include (i) 42,631 shares of Common Stock held directly by the Registered Holder, (ii) 62,085 shares of Common Stock issuable
upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 16,529 shares received or issuable in connection with the Business
Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any 30
consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 24,793 shares received or
issuable in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per
share for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The
reported shares to be sold in this offering consist of 147,822 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000
Studebaker Rd, Suite 800, Cerritos, California 90703.

(8) The reported shares beneficially owned by Nelly Lazo include (i) 9,737 shares of Common Stock held directly by the Registered Holder, (ii) 28,248 shares of Common Stock issuable upon
vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 5,823 shares received or issuable in connection with the Business Combination
and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any 30 consecutive trading
days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 8,735 shares received or issuable in connection with
the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per share for 20 days within
any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The reported shares to be sold
in this offering consist of 29,219 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000 Studebaker Rd, Suite 800,
Cerritos, California 90703.

(9) The reported shares beneficially owned by Omkar S. Marathe include (i) 26,327 shares of Common Stock held directly by the Registered Holder, (ii) 38,163 shares of Common Stock
issuable upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 10,778 shares received or issuable in connection with the
Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any
30 consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at
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such time and (iv) 16,167 shares received or issuable in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such
time the Issuer's stock price reaches $15.00 per share for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject
to continued employment at such time. The reported shares to be sold in this offering consist of 92,560 shares issuable under the Physician RSUs. The address of the selling stockholder is
c/o The Oncology Institute, Inc., 18000 Studebaker Rd, Suite 800, Cerritos, California 90703.

(10) The reported shares beneficially owned by Amitabha Mazumder include (i) 15,485 shares of Common Stock held directly by the Registered Holder, (ii) 40,651 shares of Common Stock
issuable upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 8,792 shares received or issuable in connection with the Business
Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any 30
consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 13,188 shares received or
issuable in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per
share for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The
reported shares to be sold in this offering consist of 54,446 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000
Studebaker Rd, Suite 800, Cerritos, California 90703.

(11) The reported shares beneficially owned by Hooman Parsi include (i) 9,737 shares of Common Stock held directly by the Registered Holder, (ii) 23,068 shares of Common Stock issuable
upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 6,078 shares received or issuable in connection with the Business
Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any 30
consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 9,116 shares received or issuable
in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per share
for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The reported
shares to be sold in this offering consist of 29,219 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000 Studebaker
Rd, Suite 800, Cerritos, California 90703.

(12) The reported shares beneficially owned by Ravin Rupani include (i) 40,539 shares of Common Stock held directly by the Registered Holder, (ii) 56,328 shares of Common Stock issuable
upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 15,753 shares received or issuable in connection with the Business
Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any 30
consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 23,631 shares received or
issuable in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per
share for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The
reported shares to be sold in this offering consist of 141,835 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000
Studebaker Rd, Suite 800, Cerritos, California 90703.

(13) The reported shares beneficially owned by Merrill Shum include (i) 42,544 shares of Common Stock held directly by the Registered Holder, (ii) 63,271 shares of Common Stock issuable
upon vesting of options and RSUs that are currently exercisable or exercisable within 60 days, (iii) an aggregate of 16,141 shares received or issuable in connection with the Business
Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $12.50 per share for 20 days within any 30
consecutive trading days for the two-year period following the closing of the Business Combination, subject to continued employment at such time and (iv) 24,212 shares received or
issuable in connection with the Business Combination and representing restricted earn-out shares subject to forfeiture and unvested until such time the Issuer's stock price reaches $15.00 per
share for 20 days within any 30 consecutive trading days for the three-year period following the closing of the Business Combination, subject to continued employment at such time. The
reported shares to be sold in this offering consist of 147,735 shares issuable under the Physician RSUs. The address of the selling stockholder is c/o The Oncology Institute, Inc., 18000
Studebaker Rd, Suite 800, Cerritos, California 90703.
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PLAN OF DISTRIBUTION

We are registering 1,227,161 shares of Common Stock. The Registered Holders will pay all incremental selling expenses relating to the sale of their shares
of Common Stock, including underwriters’ or agents’ commissions and discounts, brokerage fees, underwriter marketing costs and all reasonable fees and
expenses of any legal counsel representing the Registered Holders. We will bear all other costs, fees and expenses incurred in effecting the registration of
the shares of Common Stock covered by this prospectus, including, without limitation, all registration and filing fees, printing and delivery fees, Nasdaq
listing fees and fees and expenses of our counsel and our accountants.

The shares of Common Stock beneficially owned by the Registered Holders covered by this prospectus may be offered and sold from time to time by the
Registered Holders. The term “Registered Holders” includes donees, pledgees, transferees, distributees or other successors-in-interest selling shares of our
Common Stock or interests in our Common Stock received after the date of this prospectus from a Registered Holder as a gift, pledge, partnership
distribution or other transfer. The Registered Holders will act independently of us in making decisions with respect to the timing, manner and size of each
sale. Such sales may be made on one or more exchanges or in the over-the-counter market or otherwise, at prices and under terms then prevailing or at
prices related to the then-current market price or in negotiated transactions. The Registered Holders may sell their shares of Common Stock by one or more
of, or a combination of, the following methods:

• purchases by a broker-dealer as principal and resale by such broker-dealer for its own account pursuant to this prospectus;

• ordinary brokerage transactions and transactions in which the broker solicits purchasers;

• block trades in which the broker-dealer so engaged will attempt to sell the shares as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

• an over-the-counter distribution in accordance with the rules of Nasdaq;

• through trading plans entered into by a Registered Holder pursuant to Rule 10b5-1 under the Exchange Act, that are in place at the time of an
offering pursuant to this prospectus and any applicable prospectus supplement hereto that provide for periodic sales of their securities on the basis
of parameters described in such trading plans;

• to or through underwriters or broker-dealers;

• in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices prevailing at the time of sale or at
prices related to such prevailing market prices, including sales made directly on a national securities exchange or sales made through a market
maker other than on an exchange or other similar offerings through sales agents;

• in privately negotiated transactions;

• in options transactions;

• through a combination of any of the above methods of sale; or

• any other method permitted pursuant to applicable law.

In addition, any shares that qualify for sale pursuant to Rule 144 or another exemption from registration under the securities act. may be sold under Rule
144 rather than pursuant to this prospectus. A Registered Holder that is an entity may elect to make an in-kind distribution of Common Stock to its
members, partners, stockholders or other equityholders pursuant to the registration statement of which this prospectus forms a part by delivering a
prospectus. To the extent that such members, partners, stockholders or other equityholders are not affiliates of ours, such members, partners, stockholders
or other equityholders would thereby receive freely tradable shares of Common Stock pursuant to a distribution pursuant to the registration statement of
which this prospectus forms a part.
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To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution. In connection with
distributions of the shares or otherwise, the Registered Holders may enter into hedging transactions with broker-dealers or other financial institutions. In
connection with such transactions, broker-dealers or other financial institutions may engage in short sales of shares of Common Stock in the course of
hedging the positions they assume with Registered Holders. The Registered Holders may also sell shares of Common Stock short and redeliver the shares
to close out such short positions. The Registered Holders may also enter into option or other transactions with broker-dealers or other financial institutions
that require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-dealer or other
financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction). The Registered Holders may also
pledge shares or grant a security interest in shares to a broker-dealer or other financial institution, and, upon a default under the secured obligation, such
broker-dealer or other financial institution, may effect sales of the pledged shares pursuant to this prospectus (as supplemented or amended to reflect such
transaction).

A Registered Holder may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered
by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by any
Registered Holder or borrowed from any Registered Holder or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from any Registered Holder in settlement of those derivatives to close out any related open borrowings of stock. The third party in such
sale transactions may be an underwriter and, if applicable, will be identified in the applicable prospectus supplement (or a post-effective amendment). In
addition, any Registered Holder may otherwise loan or pledge securities to a financial institution or other third party that in turn may sell the securities
short using this prospectus. Such financial institution or other third party may transfer its economic short position to investors in our securities or in
connection with a concurrent offering of other securities.

In effecting sales, broker-dealers or agents engaged by the Registered Holders may arrange for other broker-dealers to participate. Broker-dealers or agents
may receive commissions, discounts or concessions from the Registered Holders in amounts to be negotiated immediately prior to the sale.

In offering the securities covered by this prospectus, any broker-dealers who execute sales for the Registered Holders may be deemed to be “underwriters”
within the meaning of the Securities Act in connection with such sales. The compensation of any broker-dealer may be deemed to be underwriting
discounts and commissions.

In order to comply with the securities laws of certain states, if applicable, the securities must be sold in such jurisdictions only through registered or
licensed brokers or dealers. In addition, in certain states the securities may not be sold unless they have been registered or qualified for sale in the
applicable state or an exemption from the registration or qualification requirement is available and is complied with.

We have advised the Registered Holders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of securities in the
market and to the activities of the Registered Holders and their affiliates. In addition, we will make copies of this prospectus available to the Registered
Holders for the purpose of satisfying the prospectus delivery requirements of the Securities Act, if applicable. The Registered Holders may indemnify any
broker-dealer that participates in transactions involving the sale of the securities against certain liabilities, including liabilities arising under the Securities
Act.

At the time a particular offer of securities is made, if required, a prospectus supplement will be distributed that will set forth the number of securities being
offered and the terms of the offering, including the name of any underwriter, dealer or agent, the purchase price paid by any underwriter, any discount,
commission and other item constituting compensation, any discount, commission or concession allowed or reallowed or paid to any dealer, and the
proposed selling price to the public.
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LEGAL MATTERS 

Latham & Watkins LLP has passed upon the validity of the shares of Common Stock offered by this prospectus. Additional legal matters may be passed
upon for us or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements as of and for the years ended December 31, 2021 and 2020 incorporated by reference in this prospectus and in the
registration statement have been so incorporated in reliance on the report of BDO USA, LLP, an independent registered public accounting firm,
incorporated herein by reference, given on the authority of said firm as experts in auditing and accounting.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table indicates the expenses to be incurred in connection with the offering described in this registration statement, other than underwriting
discounts and commissions, all of which will be paid by us. All amounts are estimated except the Securities and Exchange Commission registration fee, the
FINRA filing fee and the listing fee.

Securities and Exchange Commission registration fee  $ 750 
Accountants’ fees and expenses  1,575 
Legal fees and expenses 75,000 
Transfer Agent’s fees and expenses 10,000 
Printing and engraving expenses 29,300 
Miscellaneous 10,000 
Total expenses $ 126,625 

Item 15. Indemnification of Direction and Officers

Section 102 of the DGCL permits a corporation to eliminate the personal liability of directors of a corporation to the corporation or its stockholders for
monetary damages for a breach of fiduciary duty as a director, except where the director breached his duty of loyalty, failed to act in good faith, engaged in
intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in violation of Delaware
corporate law or obtained an improper personal benefit. Our certificate of incorporation provides that no director of the Registrant shall be personally liable
to it or its stockholders for monetary damages for any breach of fiduciary duty as a director, notwithstanding any provision of law imposing such liability,
except to the extent that the DGCL prohibits the elimination or limitation of liability of directors for breaches of fiduciary duty.

Section 145 of the DGCL provides that a corporation has the power to indemnify a director, officer, employee, or agent of the corporation, or a person
serving at the request of the corporation for another corporation, partnership, joint venture, trust or other enterprise in related capacities against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with an action,
suit or proceeding to which he was or is a party or is threatened to be made a party to any threatened, ending or completed action, suit or proceeding by
reason of such position, if such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
corporation, and, in any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful, except that, in the case of actions
brought by or in the right of the corporation, no indemnification shall be made with respect to any claim, issue or matter as to which such person shall have
been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other adjudicating court determines that, despite
the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses
which the Court of Chancery or such other court shall deem proper.

Our certificate of incorporation provides that we will indemnify each person who was or is a party or threatened to be made a party to any threatened,
pending or completed action, suit or proceeding (other than an action by or in the right of us) by reason of the fact that he or she is or was, or has agreed to
become, a director or officer, or is or was serving, or has agreed to serve, at our request as a director, officer, partner, employee or trustee of, or in a similar
capacity with, another corporation, partnership, joint venture, trust or other enterprise (all such persons being referred to as an “Indemnitee”), or by reason
of any action alleged to have been taken or omitted in such capacity, against all expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred in connection with such action, suit or proceeding and any appeal therefrom, if such Indemnitee acted in good
faith and in a manner he or she reasonably believed to be in, or not opposed to, our best interests, and, with respect to any criminal action or proceeding, he
or she had no reasonable cause to believe his or her conduct
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was unlawful. Our certificate of incorporation provides that we will indemnify any Indemnitee who was or is a party to an action or suit by or in the right of
us to procure a judgment in our favor by reason of the fact that the Indemnitee is or was, or has agreed to become, a director or officer, or is or was serving,
or has agreed to serve, at our request as a director, officer, partner, employee or trustee of, or in a similar capacity with, another corporation, partnership,
joint venture, trust or other enterprise, or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses (including
attorneys’ fees) and, to the extent permitted by law, amounts paid in settlement actually and reasonably incurred in connection with such action, suit or
proceeding, and any appeal therefrom, if the Indemnitee acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, our
best interests, except that no indemnification shall be made with respect to any claim, issue or matter as to which such person shall have been adjudged to
be liable to us, unless a court determines that, despite such adjudication but in view of all of the circumstances, he or she is entitled to indemnification of
such expenses. Notwithstanding the foregoing, to the extent that any Indemnitee has been successful, on the merits or otherwise, he or she will be
indemnified by us against all expenses (including attorneys’ fees) actually and reasonably incurred in connection therewith. Expenses must be advanced to
an Indemnitee under certain circumstances.

We have entered into indemnification agreements with each of our directors and officers. These indemnification agreements may require us, among other
things, to indemnify our directors and officers for some expenses, including attorneys’ fees, judgments, fines and settlement amounts incurred by a director
or officer in any action or proceeding arising out of his or her service as one of our directors or officers, or any of our subsidiaries or any other company or
enterprise to which the person provides services at our request.

We maintain a general liability insurance policy that covers certain liabilities of directors and officers of our corporation arising out of claims based on acts
or omissions in their capacities as directors or officers.

In any underwriting agreement we enter into in connection with the sale of Common Stock being registered hereby, the underwriters will agree to
indemnify, under certain conditions, us, our directors, our officers and persons who control us within the meaning of the Securities Act against certain
liabilities.

Item 17. Undertakings 

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant
to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in
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the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is a part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described
in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which
that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such effective date.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant
or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communications that is an offer in the offering made by the undersigned registrant to the purchaser.
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(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of
an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.

Item 16. Exhibits

Incorporated by Reference Filed or
Furnished
HerewithExhibit Number Description Form File Number Exhibit Filing Date

2.1 Agreement and Plan of Merger, dated as of
June 28, 2021, by and among DFP
Healthcare Acquisitions Corp., Orion
Merger Sub I, Inc., Orion Merger Sub II,
LLC and TOI Parent, Inc. 

S-4/A 333-258152 2.1 October 20, 2021

3.1 Amended and Restated Certificate of
Incorporation of The Oncology Institute,
Inc.

8K 001-39248 3.1 November 18, 2021

3.2 Amended and Restated Bylaws of The
Oncology Institute, Inc.

8-K 001-39248 3.2 November 18, 2021

3.3 Certificate of Designation of Series A
Common Stock Equivalent Convertible
Preferred Stock

8-K/A 001-39248 3.3 November 22, 2021

4.1 Warrant Agreement, dated March 10, 2020,
by and between DFP and Continental Stock
Transfer & Trust Company, as warrant
agent 

8-K 001-39248 4.1 March 13, 2020

4.2 Specimen Preferred Stock Certificate of
The Oncology Institute, Inc.

8-K/A 001-39248 4.2 November 22, 2021

4.3 Form of Secured Convertible Note 8-K 001-39248 4.1 August 10, 2022
4.4 Form of Warrant 8-K 001-39248 4.2 August 10, 2022
5.1 Opinion of Latham & Watkins LLP as to

the validity of the shares of The Oncology
Institute Common Stock

S-1 333-265065 5.1 May 19, 2022
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https://www.sec.gov/Archives/edgar/data/1799191/000110465920032909/tm201723d6_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1799191/000110465921142621/tm2133107d2_ex4-2.htm
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https://www.sec.gov/Archives/edgar/data/1799191/000110465922062776/toi-20211231xex5d1.htm


Incorporated by Reference Filed or
Furnished
HerewithExhibit Number Description Form File Number Exhibit Filing Date

10.1 Form of Subscription Agreement, by and
between DFP and the undersigned
subscribers party thereto

S-4/A 333-258152 10.1 October 20, 2021

10.2 Form of Deerfield Subscription
Agreement, by and between DFP and the
undersigned subscribers party thereto

S-4/A 333-258152 10.2 October 20, 2021

10.3 Amended and Restated Registration Rights
Agreement, by and among DFP Healthcare
Acquisitions Corp., DFP Sponsor LLC and
certain other parties thereto

8-K/A 001-39248 10.1 November 22, 2021

10.4 The Oncology Institute, Inc., 2021
Incentive Award Plan

8-K/A 001-39248 10.2 November 22, 2021

10.5 The Oncology Institute, Inc. Employee
Stock Purchase Plan

8-K/A 001-39248 10.3 November 22, 2021

10.6 Form of Indemnification Agreement 8-K/A 001-39248 10.5 November 22, 2021
10.7 Amended and Restated Management

Services Agreement, dated January 12,
2021, by and between TOI Management,
LLC and The Oncology Institute CA, as
amended

8-K/A 001-39248 10.6 November 22, 2021

10.8 TOI Parent, Inc. 2019 Non-Qualified Stock
Option Plan

8-K/A 001-39248 10.7 November 22, 2021

10.9 Separation Agreement by and between the
Company and Scott Dalgleish

10-Q 001-39248 10.1 August 9, 2022

10.10 Executive Employment Agreement- Mihir
Shah

10-Q 001-39248 10.1 May 10, 2022

10.11 Facility Agreement, dated as of August 9,
2022, by and among the Company and
Deerfield Partners L.P.

8-K 001-39248 10.1 August 10, 2022

10.12 Registration Rights Agreement, dated as of
August 9, 2022, by and among The
Oncology Institute, Inc. and Deerfield
Partners LP

8-K 001-39248 10.2 August 10, 2022

10.13 Registration Rights Consent, Amendment,
and Waiver, dated as of August 9, 2022, by
and among Deerfield Private Design Fund
IV, L.P., Deerfield Partners, L.P., M33
Growth I L.P., TOI M, LLC, and Oncology
Care Partners, LLC.

8-K 001-39248 10.3 August 10, 2022

21.1 Subsidiaries of the registrant S-1 333-261740 21.1 December 17, 2021
23.1 Consent of BDO USA, LLP (with respect

to The Oncology Institute, Inc.
consolidated financial statements) 

X
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HerewithExhibit Number Description Form File Number Exhibit Filing Date

23.2 Consent of Latham & Watkins (included as
part of Exhibit 5.1)

S-1 333-265065 23.2 May 19, 2022

24.1 Power of Attorney S-1 333-265065 24.1 May 19, 2022
24.2 Power of Attorney (included on the

signature page of this Registration
Statement)

X
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Cerritos, State of California, on January 27, 2023.

THE ONCOLOGY INSTITUTE, INC.

By: /s/ Brad Hively
Name: Brad Hively
Title:   Chief Executive Officer

SIGNATURES AND POWER OF ATTORNEY

We, the undersigned officers and directors of The Oncology Institute, Inc., hereby severally constitute and appoint Brad Hively and Mihir Shah, and each
of them singly (with full power to each of them to act alone), our true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution in each of them for him and in his name, place and stead, and in any and all capacities, to sign any and all amendments (including post-
effective amendments) to this registration statement (or any other registration statement for the same offering that is to be effective upon filing pursuant to
Rule 462(b) under the Securities Act of 1933), and to file the same, with all exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and thing requisite or necessary to be done in and about the premises, as full to all intents and purposes as he might or could do in person,
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to
be done by virtue hereof.



Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
dates indicated.

Signature Title Date

/s/ Brad Hively Chief Executive Officer and Director
(principal executive officer)

January 27, 2023
Brad Hively

/s/ Mihir Shah Chief Financial Officer
(principal financial officer and principal accounting officer)

January 27, 2023
Mihir Shah

* Director January 27, 2023
Richard Barasch

* Director January 27, 2023
Karen Johnson

* Director January 27, 2023
Mohit Kaushal

/s/ Gabriel Ling Director January 27, 2023
Gabriel Ling

* Director January 27, 2023
Anne McGeorge

* Director January 27, 2023
Maeve O’Meara

/s/ Mark Pacala Director January 27, 2023
Mark Pacala

* Director January 27, 2023
Ravi Sarin

*By: /s/ Brad Hively
Brad Hively
Attorney-in-Fact



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Oncology Institute, Inc.
Cerritos, California

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our report dated March 11, 2022,
relating to the consolidated financial statements of The Oncology Institute, Inc. appearing in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2021.

We also consent to the reference to us under the caption “Experts” in the Prospectus.

/s/ BDO USA, LLP
Costa Mesa, California

January 27, 2023


