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Our operations and financial results are subject to various risks and uncertainties that could adversely affect our business. You
should consider carefully the risks and uncertainties described below before deciding to invest in our common stock, in addition
to other information contained in this Annual Report on Form 10- K, including our consolidated financial statements and related
notes and" Management' s Discussion and Analysis of Financial Condition and Results of Operations." The following risks and
uncertainties are not the only ones we face. Additional risks and uncertainties that we are unaware of, or that we currently
believe are not material, may also become important factors that adversely affect our business. If any of the following risks or
others not specified below materialize, our business, financial condition and results of operations could be materially and
adversely affected. In that case, the trading price of our common stock could decline. The risks discussed below also include
forward- looking statements, and our actual results may differ substantially from those discussed in these forward- looking
statements. See “ Cautionary Note Regarding Forward- Looking Statements. ”” Risk Factor Summary We are providing the
following summary of the risk factors contained in our Form 10- K to enhance the readability and usefulness of our risk factor
disclosures. This summary should be read in conjunction with the full risk factors contained in this Form 10- K and should not
be relied upon as an exhaustive summary of the material risks facing our business. The order of presentation is not necessarily
indicative of the level of risk that each factor poses to us. * Our liquidity position raises substantial doubt about our ability to
continue as a going concern; * If we fail to comply with covenants related to our debt agreement or our Series A Senior Preferred
Stock, it could result in the acceleration of some or all of our debt and preferred stock obligations; * We depend upon
reimbursement by governmental payors through Medicare and Medicaid; * Growth in Medicaid expenditures is not anticipated,
* Payments we receive from Medicare and Medicaid are subject to potential retroactive reduction; * We depend upon
reimbursement by third- party payors; ¢ Payments from workers’ compensation payors may be reduced or eliminated; ¢ Our
payor contracts are subject to renegotiation or termination; ¢ Billing disputes with third- party payors may decrease realized
revenue and may lead to requests for recoupment of past amounts paid; * We are subject to risks associated with public health
crises and-, epidemics 7~and pandemics; « We may be adversely affected by natural disasters, pandemics and other catastrophic
events; * We are subject to increases in cost inflation and risks related to a potential recession; * We operate in a competitive
industry; * We may not be able to attract or retain clinical or corporate talent; * We may be unable to use our net operating loss
carryforwards to offset future taxable income; * Rapid technological change presents us with significant risks and challenges; °
We may be unable to maintain high levels of service and patient satisfaction; ¢ Our current locations may become unattractive
and attractive new locations may not be available for a reasonable price, if at all; * We may incur closure costs and losses; ® Our
ability to generate revenue is highly sensitive to the strength of the economies, demographics and populations of the local
communities that we serve; * Our financial results could vary significantly from quarter to quarter and are difficult to predict; *
As participants in Medicare and Medicaid programs, we are subject to various governmental laws and regulations; * An adverse
inspection, review, audit or investigation could result in fines, penalties and other sanctions, including license revocation or
exclusion from participation in the Medicare or Medicaid programs or one or more managed care payor networks; ¢« Our systems
infrastructure may not adequately support our operations; * The issuance of additional equity securities in the future would result
in dilution to existing holders of our common stock; * We may issue debt or debt securities convertible into equity securities that
are senior to our common stock as to distributions or in liquidation; ¢ Future issuances of our common stock or securities
convertible into or exchangeable for our common stock, as well as sales of our common stock in the public markets, or the
perception of such issuances or sales, could depress the trading price of our common stock; * The price and volume of our
common stock have been volatile and fluctuates %ubqtantlally, We may be subject to legal proceedlng% Wthh ts-are expen%lve
and could dlvert management attention; ° betng-apub 7 7 6

maintain an effective %yqtem of internal controls, we may not be able to accurately report our financial results or prevent fraud
which could subject us to regulatory sanctions, harm our business and operatlng re%ults and cause the tradlng prlce of our
common itock to dechne and Rlsks assoc1ated w1th g g ]
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and termination of the registration of er-our common : stock priee-under
Section 12 (g) of the Exchange Act and trading-velume-the suspenswn of our reportmg obllgatlons under Section 15 (d) of
the Exchange Act . Risks Relating to Liquidity Our liquidity position raises substantial doubt about our ability to continue as a
going concern. The Company has continued to generate negative operating cash flows reperatingtosses-and net losses. These
results are, in part, due to etr-the Company s current cap1ta1 structure 1nclud1ng cash 1nterest costs, and frends—expeﬂeneed
by-the Company 's pace of 1 y y
providers-inthe-wotkforeervisit volume se-&ness,—deereases—'tn—r&te—per—ﬂsﬁ—and -rnefeases—operatlng performance at the clinic
level. The Company has continued to fund cash used in operations primarily from financing activities and expects to
need additional liquidity to continue funding working capital requirements, necessary capital expendltures as well as to
be avallable for general corporate purposes, mcludmg interest eests—repayments The

6 v v ompany is at risk of insufficient funding to meet its
obhganom as they become due as—wel-l—as—neﬂ—eemphaﬁee—wrt-h—mthln twelve months after the date that #s-mintmam




-ﬂews— On June 15, 2023 the ( ompany completed a debt resnuctulmg tmnsactlon unde1 its 2022 Credlt Agreement mcludmg
(i) a delayed draw new money financing in an aggregate principal amount of § 25. 0 million, comprised of (A) second lien paid-
in- kind ¢PH-convertible notes (the *“ 2L Notes ) and (B) shares of Series B Preferred Stock ( as defined in Note 8 in the
accompanying consolidated ﬁnancnal statements LSeﬂes—B—Pret-‘e1=1=eel—S’feekL) —wh*e%rwﬂ-l—preﬁde— The Company utlllzed
the delayed draw otd ’

b&s&ts,—éu)—t-he—e*eh&ﬁge-of $ -1-99—25 0 m11110n

- the beeeme—due—rn—Second Amendment to Note Purchase Agreement pursuant to whlch the fdtufe-Company 1ssued $ 10
5 million of second lien paid- in- kind notes (the" Second Lien Loans'). Refer to Note 8- Borrowings in the
accompanying consolidated financial statements for more information about the Second Lien Loans. On March 3, 2025,
the Company entered into the Fourth Amendment to Note Purchase Agreement, pursuant to which the Company issued
$ 26. 0 million of Fourth Amendment 2L Notes. Refer to Note 8- Borrowings in the accompanying consolidated financial
statements for more information . The Company ts-plan-plans s-to continue its efforts to improve its operating results and
cash flow through increases to clinical staffing levels, improvements in clinician productivity, eentroHing-eosts-and-eapitat
expenditures-and-increases in patient visit volumes, referrals and rate per visit and controlling costs and capital expenditures .
There can be no assurance that the Company' s plan will be successful in any of these respects. H-the-Company-s-plan-dees
Future liquidity needs are expected to require addltlonal sources of llquldlty beyond operatmg results. Addltlonal

-ﬁﬂaﬂeiﬂg—debt and / or equity capital ebt&rmﬂg—fttﬂds—frem—et-her—setﬁees—dlsposal of dssets and / orpu-rsu-l—ng— other

strategic alternatives to improve its business, results of operations and financial condition. There can be no assuranee
assurances that the Company will be successful in accessing such alternative options or financing if or when needed.
Furthermore, on March 17, 2025, the Company filed a Form 15 to terminate the registration of the Company' s common
stock and public warrants under Section 12 (g) of the Exchange Act and suspend the Company' s reporting obligations
under Section 12 (d) of the Exchange Act, which will limit its ability to raise equity capital through the public markets in
the future. Failure to dese-access such alternative options or financing, if or when needed, could have a material adverse
impact on eur-the Company' s business, financial condition, results of operations and cash flows, and may lead to events
including bankruptcy, reorganization or insolvency. Management ' s plans have not been fully implemented and, as a result, the
Company has concluded that management' s plans do not alleviate substantial doubt about the Company' s ability to continue as
a going concern. We may be unable to generate sufficient cash and may be required to take other actions, which may not be
successful, to satisfy our obligations. To the extent our operating cash flows, together with our cash on hand and access to our
revolving credit facility, become insufficient to cover our liquidity and capital requirements, including funds for any future
acquisitions and other corporate transactions, we may be required to seek third- party financing or an alternative liquidity or
capital transaction. For example, the Company has continued to fund cash used in operations primarily from financing
activities and expects to need additional liquidity to continue funding working capital requirements, necessary capital
expenditures as well as to be available for general corporate purposes, including interest repayments. There can be no
assurance that we would be able to obtain any required financing, or complete an alternative liquidity or capital transaction, on a
timely basis or at all. Further, lenders and other financial institutions could require us to agree to more restrictive covenants,
grant liens on our assets as collateral and / or accept other terms that are not commercially beneficial to us in order to obtain
financing. Such terms could further restrict our operations and exacerbate any impact on our results of operations and liquidity.
We have outstanding indebtedness and may incur additional debt in the future. We have outstanding indebtedness that could
have detrimental consequences on our ability to obtain additional debt or other financing as needed for working capital,
acquisition costs, other capital expenditures or general corporate purposes. We cannot be certain that cash flow from operations
will be sufficient to allow us to pay principal and interest on the debt, support operations and meet other obligations. If we do
not have the resources to meet our obligations, we may be required to refinance all or part of our outstanding debt, sell assets or
borrow more money. We may not be able to do so on acceptable terms, in a timely manner, or at all. If we are unable to
refinance our debt on acceptable terms, we may be forced to dispose of our assets on disadvantageous terms, potentially
resulting in losses. Defaults under our debt agreement-terms could have a material adverse effect on our business, prospects,
liquidity, financial condition or results of operations. Certain of our borrowings and other obligations are based upon variable
rates of interest, which could result in higher expense in the event of increases in interest rates. Borrowings under the 2022
Credit Agreement are subject to variable rates of interest and subject us to interest rate risk. While the Company' s variable



borrowing rates decreased in 2024, Buring-during 2023 and-2622;-a rising interest rate environment was observed and interest
rates may continue to rise again in the future. Such increases in interest rates would increase interest payment obligations under
the 2022 Credit Agreement and could have a negative effect on our cash flow and / or financial condition. At times, we have
sought to reduce our exposure to interest rate fluctuations by entering into interest rate hedging arrangements. However, any
hedging arrangements we enter into may not fully mitigate our interest rate risk, may prove disadvantageous or may create
additional risks. Our outstanding indebtedness and our Series A Senior Preferred Stock contains covenants that may limit certain
operating and financial decisions. Non- compliance with these covenants may result in the acceleration of our indebtedness
which could lead to bankruptcy, reorganization or insolvency. Our 2022 Credit Agreement contains restrictive and financial
covenants, and the Certificate of Designation for our Series A Senior Preferred Stock contains provisions that impose significant
operating and financial restrictions that may limit our ability to take actions that may be in our long- term best interest. Our 2022
Credit Agreement contains customary representations and warranties, events of default, reporting and other affirmative
covenants and negative covenants including, but not limited to, requirements related to the delivery of independent audit reports
without certain going concern qualifications, limitations on indebtedness, liens, investments, negative pledges, dividends, junior
debt payments, fundamental changes and asset sales and affiliate transactions. The Second Lien Note Purchase Agreement ,
dated April 17, 2023, by and among the Company, Wilco Holdco, Inc., Wilco Intermediate Holdings, Inc., the Borrower
(as defined below), the purchasers party thereto and Wilmington Savings Fund Society, FSB (as amended, the'" Second
Lien Note Purchase Agreement') includes affirmative and negative covenants (other than financial covenants) that are
substantially consistent with the 2022 Credit Agreement, as well as customary events of default. Based on the terms of the 2023
Debt Restructuring (as defined below) the Company is temporarily relieved from the requirements related to the delivery of
independent audit reports without a gomg concern explanatory paragraph until the report for the year ended December 31,
2025 . The financial covenants also require us to maintain mintmam-teutdity-or-a secured net leverage ratio as of each fiscal
quarter end ;whieh-we-may-be-unableto-meet-. [n addition, the Certificate of Designation for our Series A Senior Preferred
Stock contains provisions that may likewise impose significant operating and financial restrictions on our business. If an Event
of Noncompliance (as defined in the Certificate of Designation) occurs, then the holders of a majority of the then outstanding
shares of Series A Senior Preferred Stock (but excluding any shares of Series A Senior Preferred Stock then held by Advent
International Corporation or its controlled affiliates) fthe=“MajorityHelders=3-have the right to demand that the Company
engage in a sale / refinancing process for the Series A Senior Preferred Stock. Failure to comply with our 2022 Credit
Agreement, Second Lien Note Purchase Agreement or the Certificate of Designation for our Series A Senior Preferred Stock
could have a material adverse effect on our business, prospects, liquidity, financial condition or results of operation. If we are
unable to cure covenant defaults within any applicable grace periods or obtain waivers or acceptable refinancing, such defaults
could result in the acceleration of some or all of our indebtedness, which could lead to bankruptcy, reorganization or insolvency.
Risks Relating to our Business and Industry We depend upon governmental payors through Medicare and Medicaid
reimbursement and decreases in Medicare reimbursement rates may adversely affect our financial results. A significant portion
of our net patient revenue is derived from governmental third- party payors. In 2623-2024 , approximately 23-22 . 2 % of our net
patient revenue was derived from Medicare and Medicaid. In recent years, through legislative and regulatory actions, the federal
government has made substantial changes to various payment systems under the Medicare program. Additional reforms or other
changes to these payment systems may be proposed or adopted, either by the U. S. Congress (“ Congress ) or by the CMS,
including bundled payments, outcomes- based payment methodologies and a shift away from traditional fee- for- service
reimbursement. If revised regulations are adopted, the availability, methods and rates of Medicare reimbursements for services
of the type furnished at our facilities could change. Some of these changes and proposed changes could adversely affect our
business strategy, operations and financial results. The Medicare program reimburses outpatient rehabilitation providers based
on the MPFS. In recent years, the physical therapy industry has observed reductions of Medicare reimbursement rates.
Beglnnlng inlJ anuary %92%2023 the phy%lcal therapy 1ndu9try obqerved a reduction of Medlcare relmbursement rates of

the CMS released its final 2024 MPES. The ﬁnal fee %chedule Called for an approximate 3. 4 % reductlon in the calendar year
2024 conversion factor which led to further reductions in reimbursement rates beginning in January 2024 . On March 9, 2024
the Consolidated Appropriations Act (2024) was signed into law, which provided an approximate 1. 7 % of incremental
relief to Medicare cuts for the remainder of 2024. The change in rate was not retroactive. As a result, the reimbursement
rate reduction beginning on March 9, 2024 was approximately 1. 7 %. In November 2024, the CMS released its final
2025 MPEFS. The final fee schedule called for an approximate 2. 8 % reduction in the calendar year 2025 conversion
factor which led to further reductions in reimbursement rates beginning in 2025 , unless revised or thesereduetions-are
otherwise mittgated-acted upon through a Congressional , executive or other federal measure. Statutes, regulations and
payment rules governing the delivery of therapy services to Medicare and Medicaid beneficiaries are complex and subject to
interpretation. Compliance with such laws and regulations requires significant expense and management attention and can be
subject to future government review and interpretation, as well as significant regulatory actions, including fines, penalties and
exclusion from the Medicare and Medicaid programs if we are found to be in non- compliance. Any required actions to return to
compliance, or any challenges to such regulatory actions, could be costly and time consuming and may not result in a favorable




reversal of any such fines, penalties or exclusions. Given the history of frequent revisions to the Medicare and Medicaid
programs and their complexity, reimbursement rates and rules, we may not continue to receive reimbursement rates from
Medicare or Medicaid that sufficiently compensate us for services or, in some instances, cover operating costs. Limits on
reimbursement rates or the scope of services being reimbursed could have a material adverse effect on our revenue, financial
condition and results of operations. Additionally, any delay or default by the federal or state governments in making Medicare or
Medicaid reimbursement payments could materially and adversely affect our business, financial condition and results of
operations. We anticipate the federal and state governments to continue their efforts to contain growth in Medicaid expenditures,
which could adversely affect our revenue and profitability. Medicaid spending has increased rapidly in recent years, becoming a
significant component of state budgets. This, combined with slower state revenue growth, has led the federal government and
many states to institute measures aimed at controlling the growth of Medicaid spending, and in some instances reducing
aggregate Medicaid spending. We expect these state and federal efforts to continue for the foreseeable future. Furthermore, not
all of the states in which we operate have elected to expand Medicaid as part of federal healthcare reform legislation. There can
be no assurance that the program, on the current terms or otherwise, will continue for any particular period of time beyond the
foreseeable future. Historically, state budget pressures have translated into reductions in state spending. In addition, an economic
downturn, coupled with sustained unemployment, may also impact the number of enrollees in managed care programs as well
as the profitability of managed care companies, which could result in reduced reimbursement rates. If Medicaid reimbursement
rates are reduced or fail to increase as quickly as our costs, or if there are changes in the rules governing the Medicaid program
that are disadvantageous to our business, our business and results of operations could be materially and adversely affected.
Payments we receive from Medicare and Medicaid are subject to potential retroactive reduction. Payments we receive from
Medicare and Medicaid can be retroactively adjusted during the claims settlement process or as a result of post- payment audits.
Payors may disallow our requests for reimbursement, or recoup amounts previously reimbursed, based on determinations by the
payors or their third- party audit contractors that certain costs are not reimbursable because the documentation provided was
inadequate or because certain services were not covered or were deemed medically unnecessary. Significant adjustments,
recoupments or repayments of our Medicare or Medicaid revenue, and the costs associated with complying with audits and
investigations by regulatory and governmental authorities, could adversely affect our financial condition and results of
operations. Additionally, from time to time we become aware, either based on information provided by third- parties and / or the
results of internal reviews, of payments from payor sources that were either wholly or partially in excess of the amount that we
should have been paid for the services provided. We are also subject to regular post- payment inquiries, investigations and
audits of the claims we submit to Medicare and Medicaid for payment for our services. These post- payment reviews have
increased as a result of government cost- containment initiatives. Overpayments may result from a variety of factors, including
insufficient documentation to support the services rendered or the medical necessity of such services, or other failures to
document the satisfaction of the necessary conditions of payment. We are required by law in most instances to refund the full
amount of the overpayment after becoming aware of it, and failure to do so within requisite time limits imposed by applicable
law could lead to significant fines and penalties being imposed on us. Furthermore, initial billing of and payments for services
that are unsupported by the requisite documentation and satisfaction of any other conditions of payment, regardless of our
awareness of the failure at the time of the billing or payment, could expose us to significant fines and penalties. We and / or
certain of our operating companies could also be subject to exclusion from participation in the Medicare or Medicaid programs
in some circumstances, in addition to any monetary or other fines, penalties or sanctions that we may incur under applicable
federal and / or state law. Our repayment of any overpayments, as well as any related fines, penalties or other sanctions that we
may be subject to, and any costs incurred in responding to requests for records or pursuing the reversal of payment denials,
could be significant and could have a material and adverse effect on our results of operations and financial condition. From time
to time we are also involved in various external governmental investigations, subpoenas, audits and reviews, including in
connection with our claims for reimbursement and associated payments. Reviews, audits and investigations of this sort can lead
to governmental subpoenas or other actions, which can result in the assessment of damages, civil or criminal fines or penalties,
or other sanctions, including restrictions or changes in the way we conduct business, loss of licensure or exclusion from
participation in government programs. Failure to comply with applicable laws, regulations and rules could have a material and
adverse effect on our results of operations and financial condition. Furthermore, becoming subject to these governmental
subpoenas, investigations, audits and reviews can require us to incur significant legal and document production expenses as we
cooperate with the governmental authorities, regardless of whether the particular investigation, audit or review leads to the
identification of underlying issues. We depend upon reimbursement by third- party payors. A significant portion of our revenue
is derived from third- party payors. In 2623-2024 , approximately 58. 6-7 % of our net patient revenue was derived from
commercial payors. These private third- party payors attempt to control healthcare costs by contracting with healthcare
providers to obtain services on a discounted basis. We believe that this trend may continue and may limit reimbursement for
healthcare services in the future. In addition, Company claims are closely scrutinized, and failure to submit accurate and
complete clinical documentation, including specific documentation by the service provider, could result in adverse actions taken
by the payor. Further, if insurers or managed care companies from whom we receive substantial payments were to reduce the
amounts they pay for services, our profit margins may decline, or we may lose patients if we choose not to renew our contracts
with these insurers at lower rates. In addition, in certain geographical areas, our clinics must be approved as providers by key
health maintenance organizations and preferred provider plans. Failure to obtain or maintain these approvals would adversely
affect our financial results. If payments from workers’ compensation payors are reduced or eliminated, our revenue and
profitability could be adversely affected. In 2023-2024 , approximately 11. 78 % of our net patient revenue was derived from
workers’ compensation payors. State workers’ compensation laws and regulations vary and changes to state laws could result in
decreased reimbursement by third- party payors for physical therapy services, which could have an adverse impact on our



revenue. Further, payments received under certain workers’ compensation arrangements may be based on pre- determined state
fee schedules, which may be impacted by changes in state funding. Any modification to such schedules that reduces our ability
to receive payments from workers’ compensation payors could be significant and could have a material adverse effect on our
results of operations and financial condition. We may continue to experience unfavorable changes in rates and payor and service
mix shifts toward lower reimbursing payor classes as opposed to higher reimbursing classes such as workers' compensation and
auto personal injury. These changes may reflect longer term trends in our markets. Adverse changes in payor mix and / or payor
rates are likely to adversely affect our results of operations in future periods, which effects may be material. Our payor contracts
are subject to renegotiation or termination, which could result in a decrease in our revenue or profits. The majority of our payor
contracts are subject to termination by either party. Such contracts are routinely amended (sometimes through unilateral action
by payors with respect to payment policies), renegotiated, subjected to bidding processes with our competitors, or terminated
altogether. Oftentimes in the renegotiation process, certain lines of business may not be renewed or a payor may enlarge its
provider network or otherwise change the way it conducts its business in a way that adversely impacts our revenue. In other
cases, a payor may reduce its provider network in exchange for lower payment rates. Our revenue from a payor may also be
adversely affected if the payor alters its utilization management expectations and / or administrative procedures for payments
and audits, changes its order of preference among the providers to which it refers business or imposes a third- party
administrator, network manager or other intermediary. Billing disputes with third- party payors may decrease realized revenue
and may lead to requests for recoupment of past amounts paid. From time to time, payors dispute our billing or coding for
services provided and we deal with requests for recoupment from third- party payors in the ordinary course of business. Third-
party payors may decide to deny payment or recoup payment for services that they contend to have been not medically
necessary, against their coverage determinations, or for which they have otherwise overpaid, and we may be required to refund
reimbursements already received. Claims for recoupment also require the time and attention of our management and other key
personnel, which can serve as a distraction from operating our business. If a third- party payor successfully challenges a payment
to us for prior services provided was in breach of contract or otherwise contrary to policy or law, they may recoup payment, of
which amounts could be significant and would impact our operating results and financial condition. We may also decide to
negotiate and settle with a third- party payor in order to resolve an allegation of overpayment. In the past, we have negotiated
and settled these types of claims with third- party payors in order to avoid the costs of potential litigation. We may be required
to resolve further disputes in the future. We can provide no assurance that we will not receive similar claims for recoupment
from other third- party payors in the future. Any of these outcomes, including recoupment or reimbursements, could have a
material and adverse effect on our business, operating results, and financial condition. We are subject to risks associated with
public health crises ané-, epidemics #and pandemics ;saelas-COVID-—9-. Our operations expose us to risks associated with
public health crises ane-, epidemics ~and pandemics, such as the COVID- 19 pandemic that spread globally beginning in early
2020. The COVID- 19 pandemic had a material and adverse impact on our operations, including restrictions on the operation of
physical locations, cancellations of physical therapy patient appointments, clinical staff unavailable to work due to sickness or
exposure and a decline in the scheduling of new or additional patient appointments. Due to these impacts and measures, we
experienced significant and unpredictable reductions and cancellations of patient visits. Additionally The-spread-of-COVID—19
, ane-the related global, national and regional policy response alse-led to disruption and volatility in the global capital markets,
Wthh increased economic uncertainty and the cost of, and adversely impaets-impacted access to, capital. The COVID- 19
pandemic caused economic impacts with petentiatty-extended duration such as —aﬁd—eﬂt&d—d-tfee&rer—tndﬁee&yeause—a—g{eba{-
reeesston;eontinted-clevated wage inflation, inflation in the cost of goods services and other operatlng 1nputs changes in the
market interest rate enV1r0nment and other economic impacts - aHeartn-Organiza 0

Any future public health crisis, pandernlc or epldennc could cause any of the 1rnpacts descrlbed above to recur or could cause
other unpredictable events, including events that could impact our ability to access funds from financial institutions and capital
markets on terms favorable to us, or at all. €OVID-+9-and-Such public health crises, epidemics, pandemics or other similar
outbreaks reptdemtes-orpandemtes-could have a material adverse effect on our business, financial condition, results of
operations and cash flows, could cause significant volatility in the trading prices of our securities, and may also heighten the
other risks described in this Item 1A. Risk Factors. We are subject to increases in the cost inflation necessary for the provision of
our services and we may not be able to fully offset this cost inflation on a timely basis or at all. Many of the components of our
cost of services are subject to price increases that are attributable to factors beyond our control, including but not limited to,
costs of clinician services and other professional services, contract labor, janitorial services, support staff services and clinic
supplies. In the latter part of 2021 and continuing #rthrough 2022-2024 and-2023-, input costs have increased materially and at
a historically high rate. The pressures of input cost inflation may continue. To the extent we are unable to offset present and
future input cost increases, our operating results could be materially and adversely affected. We operate in a competitive
industry, and if we are not able to compete effectively, our business, financial condition and results of operations may be
harmed. Current or potential patients may seek competitive services in lieu of our services. We face competition from a range of
entities, some of which have superior resources or other competitive advantages. If we are unable to compete successfully in the



physical therapy industry, our business, financial condition and results of operations could be materially adversely affected. The
outpatient physical therapy market is rapidly evolving and highly competitive, and subject to vertical integration. Such vertical
integration could reduce the market opportunity for our services. Competition may intensify in the future as existing competitors
and new entrants introduce new physical therapy services and platforms. We currently face competition from a range of
companies, including other incumbent providers of physical therapy consultation services, that are continuing to grow and
enhance their service offerings and develop more sophisticated and effective service platforms. In addition, since there are
limited capital expenditures required for providing physical therapy services, there are few financial barriers to enter the
industry. Other companies could enter the healthcare industry in the future and divert some or all of our business. Competition
from specialized physical therapy service providers, healthcare providers, hospital systems and other parties may result in
continued pricing and volume pressures, which would be likely to lead to price and volume declines in certain of our services, all
of which could negatively impact our sales, profitability and market share. Referrals and other methods of driving patient
volumes are important to our profitability. We have implemented and are implementing strategies to improve our level of
referrals, and if these measures are not successful, or if we are not able to successfully capture referrals or visit demand, it could
lead to a decline in patient volumes and revenues, which could negatively impact our profitability and market share. Some
competitors may have greater name recognition, longer operating histories and significantly greater resources than us. Further,
our current or potential competitors may be acquired by third- parties with greater available resources. As a result, our
competitors may be able to respond more quickly and effectively than us to new or changing opportunities, technologies,
standards or client requirements and may have the ability to initiate or withstand substantial price competition. In addition,
current and potential competitors have established, and may in the future establish, cooperative relationships with vendors of
complementary products, technologies or services to increase the availability of their services in the marketplace. Accordingly,
new competitors or alliances may emerge that have greater market share, a larger client base, more widely adopted proprietary
technologies, greater marketing expertise, greater financial resources or larger sales forces than ours, which could put us at a
competitive disadvantage. Our competitors could also be better positioned to serve certain geographies or segments of the
physical therapy market, which could create additional price and volume pressure. As we expand into new geographical areas,
we may encounter competitors with stronger relationships or recognition in the community in such new areas, which could give
those competitors an advantage in obtaining new patients or retaining existing ones. We also compete for physical therapists and
the impacts irrreeent-years;-we-experieneed-elevatedHevels-of hiring and attrition relative-to-histeriealHevels;whieh-has had
and may continue to have adverse effects on our business, financial condition, results of operations, as well as our ability to open
new clinics. We have taken and are continuing to take actions to increase hiring, reduce attrition and optimize clinician hours
based on available workforce, but the impact of hiring and attrition has impacted overall profitability through wage inflation,
greater benefits, and increases in other employee costs, as well as required a higher use of contract labor in difficult to staff
markets. These labor market dynamics and level of competition are likely to continue. The ultimate impact on our business and
industry remains difficult to predict, but may have a material adverse impact on our results of operations, cash flows and
financial condition. Moreover, we expect that competition will continue to increase as a result of consolidation in the healthcare
industry. Many healthcare industry participants are consolidating to create integrated healthcare systems with greater market
power, including, in some cases, integrating physical therapy services with their core medical practices. As provider networks
and managed care organizations consolidate, thus decreasing the number of market participants, competition to provide services
like ours may become more intense, and the importance of establishing and maintaining relationships with key industry
participants will become greater. Rapid technological change presents us with significant risks and challenges. The healthcare
market is characterized by rapid technological change, changing consumer requirements, short product lifecycles and evolving
industry standards. Our success will depend on our ability to enhance our brands with next- generation technologies and to
develop, acquire and market new services to access new consumer populations. Moreover, we may not be successful in
developing, using, selling or maintaining new technologies effectively or adapting solutions to evolving client requirements or
emerging industry standards, and, as a result, our business, financial condition and results of operations could be materially
adversely affected. In addition, we have limited insight into trends that might develop and later affect our business, and which
could lead to errors in our analysis of available data or in predicting and reacting to relevant business, legal and regulatory trends
and healthcare reform. Further, there can be no assurance that technological advances by one or more of our current or future
competitors will not result in our present or future solutions and services becoming uncompetitive or obsolete. If any of these
events occur, it could harm our business. Inability to maintain high levels of service and patient satisfaction could adversely
affect our business. Failure to retain and attract sufficient numbers of qualified personnel could strain our human resources
department and impede our growth or result in ineffective growth. In addition, if demand for our services increases, we need to
increase our patient services and other personnel, as well as our network of partners, to provide personalized patient service. If
we are not able to continue to provide high quality physical therapy services with high levels of patient satisfaction, our
reputation, as well as our business, results of operations and financial condition could be adversely affected. Our current
locations may become unattractive, and attractive new locations may not be available for a reasonable price, if at all, which
could adversely affect our business. The success of any of our clinics depends in substantial part on their locations. There can be
no assurance that the current locations will continue to be attractive as demographic patterns and trade areas change. For
example, neighborhood or economic conditions where our clinics are located could decline in the future, thus resulting in
potentially reduced patient visits. In addition, rising real estate prices in some areas may restrict our ability to lease new
desirable locations or increase the cost of operating in such locations. If desirable locations cannot be obtained at reasonable
prices, our ability to execute our growth strategies could be adversely affected, and we may be impacted by declines in patient
visits as a result of the deterioration of certain locations, each of which could materially and adversely affect our business and
results of operations. We may continue to close clinics and incur closure costs and losses. The competitive, economic or



reimbursement conditions in the markets in which we operate, in addition to labor market conditions and liquidity
considerations, may require us to reorganize or close certain clinics. Any clinic closures, reorganization or related business
disruptions may have a material and adverse effect on our results of operations. In each of fiscal years 2024 and 2023 and-2622-,
we closed or sold 35 and 40 and-23-clinics, respectively. In the event a clinic is reorganized or closed, we may incur losses and
closure costs, including, but not limited to, lease obligations, severance and write- down or write- off of goodwill, intangible
assets or other assets. We may determine to sell one or more of our clinics, and any such divestiture could adversely affect our
continuing business. We periodically evaluate our various businesses, services lines and clinics and may, as a result, consider the
divestiture, wind down or exit of one or more of those clinics. Divestitures have inherent risks, including the inability to find
potential buyers with favorable terms, the expense of selling the service line or clinic, the possibility that any anticipated sale
will be delayed or will not occur and the potential delay or failure to realize the perceived strategic or financial merits of the
divestment. Our ability to generate revenue is highly sensitive to the strength of the economies in which we operate and the
demographics and populations of the local communities that we serve. Our revenues depend upon a number of factors,
including, among others, the size and demographic characteristics of local populations and the economic condition of the
communities that our locations serve. In the case of an economic downturn in a market, the utilization of physical therapy
services by the local population of such market, and our resulting revenues and profitability in that market, could be adversely
affected. Our revenues could also be affected by negative trends in the general economy that affect consumer spending, such as
a recession or similar economic downturn. Furthermore, significant demographic changes in, or significant outmigration from,
the neighborhoods where our clinics are located could reduce the demand for our services, all of which could materially and
adversely affect our business and results of operations. Risks Relating to Our Operations We depend upon the cultivation and
maintenance of relationships with the physicians and other referral sources in our markets. Our success is partially dependent
upon referrals from physicians in the communities our clinics serve and our ability to maintain good relationships with these
physicians and other referral sources. Physicians referring patients to our clinics are free to refer their patients to other therapy
providers or to their own physician - owned therapy practices. If we are unable to successfully cultivate and maintain strong
relationships with such physicians and other referral sources (including as a result of negative publicity (whether true or not)),
our business may be negatively impacted and our net revenues may decline. In addition, our relationships with referral sources
are subject to extensive laws and regulations, and if those relationships with referral sources are found to be in violation of those
requirements, we may be subject to significant civil, criminal and / or administrative penalties, exclusion from participation in
government programs, such as Medicare and Medicaid, and / or reputational harm. The impacts of weather, natural disasters,
climate change and other catastrophic events may adversely affect our revenues and results of operations. We operate our
business in regions that normally experience snow and ice during the winter months, and that are subject to severe weather and
natural disasters, including hurricanes, floods, fires, earthquakes and other catastrophic events. A significant number of our
clinics are located in states that are subject to periodic winter storms, hurricanes and other severe storm systems which have
negatively impacted clinic operations in the past. Any natural disaster or impacts from climate change could adversely affect our
ability to conduct business and provide services to our customers, and the insurance we maintain may not be adequate to cover
losses resulting from any business interruption resulting from a natural disaster or other catastrophic event. Future acquisitions
may use significant resources, may be unsuccessful and could expose us to unforeseen liabilities. We have historically acquired
outpatient physical therapy clinics and it is an important part of our long- term growth strategy. Failure to successfully identify
and complete acquisitions would likely result in slower growth. Even if we are able to identify appropriate acquisition targets,
we may not be able to execute transactions on favorable terms or integrate targets in a manner that allows us to fully realize the
anticipated benefits of these acquisitions. Acquisitions may involve significant cash expenditures, potential debt incurrence and
operational losses, dilutive issuances of equity securities and expenses that could have an adverse effect on our financial
condition and results of operations. Acquisitions also involve numerous risks, including: « the difficulty and expense of
integrating acquired personnel into our business; ¢ the diversion of management' s time from existing operations; * the potential
loss of key employees of acquired companies and existing customers of the acquired companies that may not be familiar with
our brand or services; * the difficulty of assignment and / or procurement of managed care contractual arrangements; and ¢ the
assumption of the liabilities and exposure to unforeseen liabilities of acquired companies, including liabilities for failure to
comply with healthcare regulations. Failure of our third- party customer service and technical support providers to adequately
address customers’ requests could harm our business and adversely affect our financial results. Our customers rely on our
customer service support organization to resolve issues with our services. We outsource a portion of our customer service and
technical support activities to third- party service providers. We depend on these third- party customer service and technical
support representatives working on our behalf, and expect to continue to rely on third- parties in the future. This strategy
presents risks to the business due to the fact that we may not be able to influence the quality of support as directly as we would
be able to do if our own employees performed these activities. Our customers may react negatively to providing information to,
and receiving support from, third- party organizations, especially if these third- party organizations are based overseas. If we
encounter problems with our third- party customer service and technical support providers, our reputation may be harmed, our
ability to sell our services could be adversely affected, and we could lose customers and associated revenue. Our systems
infrastructure may not adequately support our operations. We believe our future success will depend in large part on establishing
an efficient and productive IT systems infrastructure that is able to provide operational intelligence and support our platform.
Our systems infrastructure is designed to address interoperability challenges across the healthcare continuum and any failure of
our systems infrastructure to identify efficiencies or productivity may impact the execution of our strategies and have a
significant impact on our business and operating results. Our inability to continue improving our clinical systems and data
infrastructure could impact our ability to perform and continue improving outcomes for patients. Failure by us to maintain
financial controls and processes over billing and collections or disputes with third- parties could have a significant negative



impact on our financial condition and results of operations. The collection of accounts receivable requires constant focus and
involvement by management, as well as ongoing enhancements of information systems and billing center operating procedures.
There can be no assurance that we will be able to improve upon or maintain our current levels of collectability and days sales
outstanding in future periods. Further, some of our patients or payors may experience financial difficulties, or may otherwise fail
to pay accounts receivable when due, resulting in increased write- offs. If we are unable to properly bill and collect our accounts
receivable, our financial condition and results of operations will be adversely affected. In addition, from time to time we are
involved in disputes with various parties, including our payors and their intermediaries regarding their performance of various
contractual or regulatory obligations. These disputes sometimes lead to legal and other proceedings and cause us to incur costs
or experience delays in collections, increases in our accounts receivable or loss of revenue. In addition, in the event such
disputes are not resolved in our favor or cause us to terminate our relationships with such parties, there may be an adverse
impact on our financial condition and results of operations. Legal and Regulatory Risks Relating to Our Business Our operations
are subject to extensive regulation. Our operations are subject to extensive federal, state and local government laws and
regulations, which may impact: « facility and professional licensure / permits; * conduct of operations, including financial
relationships among healthcare providers, Medicare fraud and abuse, and physician self- referral; * addition of facilities and
services; and ¢ coding, billing and payment for services. In recent years, there have been heightened coordinated civil and
criminal enforcement efforts by both federal and state government agencies relating to the healthcare industry, and physical
therapy providers, in particular, have been subject to increased enforcement. We believe we are in substantial compliance with
all laws, but differing interpretations or enforcement of these laws and regulations could subject our current practices to
allegations of impropriety or illegality or could require us to make changes in our methods of operations, facilities, equipment,
personnel, services and capital expenditure programs and increase our operating expenses. If we fail to comply with these
extensive laws and government regulations, we could become ineligible to receive government program reimbursement, suffer
civil or criminal penalties or be required to make significant changes to our operations. In addition, we could be forced to expend
considerable resources responding to an investigation or other enforcement action under these laws or regulations. For a more
complete description of certain of these laws and regulations, refer to" Governmental Regulations and Supervision" within Part
I, Item 1. Business. In conducting our business, we are required to comply with applicable state laws regarding fee- splitting and
professional corporation laws. The laws of some states restrict or prohibit the “ corporate practice of medicine, ” meaning
business corporations cannot provide medical services through the direct employment of medical providers, or by exercising
control over medical decisions by medical providers. In some states, such restrictions explicitly apply to physical therapy
services; in others, those restrictions have been interpreted to apply to physical therapy services or are not fully developed.
Specific restrictions with respect to enforcement of the corporate practice of medicine or physical therapy vary from state to state
and certain states in which we operate may present higher risk than others. Each state has its own professional entity laws and
unique requirements for entities that provide professional services. Further, states impose varying requirements on the licenses
that the stockholders, directors, officers, and professional employees of professional corporations must possess. Many states also
have laws that prohibit non- physical therapy entities, individuals or providers from sharing in or splitting professional fees for
patient care (“ fee- splitting ”’). Generally, these laws restrict business arrangements that involve a physical therapist sharing
professional fees with a referral source, but in some states, these laws have been interpreted to extend to management
agreements between physical therapists and business entities under some circumstances. Such laws and regulations vary from
state to state and are enforced by governmental, judicial, law enforcement or regulatory authorities with broad discretion.
Accordingly, we cannot be certain that our interpretation of certain laws and regulations is correct with respect to how we have
structured our operations, service agreements and other arrangements with physical therapists in the states in which we operate.
The enforcement environment in any state in which we operate could also change, leading to increased enforcement of existing
laws and regulations. If a court or governing body determines that we, or the physical therapists whom we support, have
violated any of the fee- splitting laws or regulations, or if new fee- splitting laws or regulations are enacted, we or the physical
therapists whom we support could be subject to civil or criminal penalties, our contracts could be found legally invalid and
unenforceable (in whole or in part), or we could be required to restructure our contractual arrangements with our licensed
providers of physical therapy (which may not be completed on a timely basis, if at all, and may result in terms materially less
favorable to us), all of which may have a material adverse effect on our business. We face inspections, reviews, audits and
investigations under federal and state government programs and payor contracts. These audits could have adverse findings that
may negatively affect our business, including our results of operations, liquidity, financial condition and reputation. As a result
of our participation in the Medicare and Medicaid programs, we are subject to various governmental inspections, reviews,
audits, subpoenas and investigations to verify our compliance with these programs and applicable laws and regulations. Payors
may also reserve the right to conduct audits. We also periodically conduct reviews of our regulatory compliance. While our
facilities intend to comply with the federal requirements for properly billing, coding and documenting claims for
reimbursement, there can be no assurance that these audits will determine that all applicable requirements are fully met at the
facilities that are reviewed. We may be subject to various external governmental investigations, subpoenas, audits and reviews.
Certain adverse governmental investigations, subpoenas, audits and reviews may require us to refund amounts we have been
paid and / or pay fines and penalties as a result of these inspections, reviews, audits and investigations, which could have a
material adverse effect on our business and operating results. Furthermore, the legal, document production and other costs
associated with complying with these inspections, reviews, subpoenas, audits or investigations could be significant. An adverse
inspection, review, audit or investigation could result in: * refunding amounts we have been paid pursuant to the Medicare or
Medicaid programs or from payors; * state or federal agencies imposing fines, penalties and other sanctions on us; * temporary
suspension of payment for new patients; * decertification or exclusion from participation in the Medicare or Medicaid programs
or one or more payor networks; ¢ self- disclosure of violations to applicable regulatory authorities; « damage to our reputation;



and ¢ loss of certain rights under, or termination of, our contracts with payors. Our facilities are subject to extensive federal and
state laws and regulations relating to the privacy of individually identifiable information. HIPAA required the Health and
Human Services Department to adopt standards to protect the privacy and security of individually identifiable health- related
information. The privacy regulations extensively regulate the use and disclosure of individually identifiable health- related
information. The regulations also provide patients with significant rights related to understanding and controlling how their
health information is used or disclosed. The security regulations require healthcare providers to implement administrative,
physical and technical practices to protect the security of individually identifiable health information that is maintained or
transmitted electronically. HITECH, which was signed into law in 2009, enhanced the privacy, security and enforcement
provisions of HIPAA by, among other things establishing security breach notification requirements, allowing enforcement of
HIPAA by state attorneys general and increasing penalties for HIPAA violations. Violations of HIPAA or HITECH could result
in civil or criminal penalties. In addition to HIPAA, there are numerous federal and state laws and regulations addressing patient
and consumer privacy concerns, including unauthorized access or theft of personal information. State statutes and regulations
vary from state to state. Lawsuits, including class actions and actions by state attorneys general, directed at companies that have
experienced a privacy or security breach also can occur. We have established policies and procedures in an effort to ensure
compliance with these privacy related requirements. However, if there is a breach of these privacy related requirements, we may
be subject to various penalties and damages and may be required to incur costs to mitigate the impact of the breach on affected
individuals. Our business may be adversely impacted by healthcare reform efforts, including repeal of or significant
modifications to the ACA. In recent years, Congress and certain state legislatures have considered and passed a number of laws
that are intended to result in significant changes to the healthcare industry. However, there is significant uncertainty regarding
the future of the Patient Protection and Affordable Care Act (“ ACA ), the most prominent of these reform efforts. The law has
been subject to legislative and regulatory changes and court challenges, and the-prior-presidential-administration-and-certain
members of Cengress-the U. S. government have stated their intent to repeal or make additional significant changes to the
ACA, its implementation or its interpretation. In 2017, the Tax Cuts and Jobs Acts was enacted, which, effective January 1,
2019, among other things, removed penalties for not complying with ACA”’ s individual mandate to carry health insurance.
Because the penalty associated with the individual mandate was eliminated, a federal judge in Texas ruled in December 2018
that the entire ACA was unconstitutional. On December 18, 2019, the Fifth Circuit U. S. Court of Appeals upheld the lower
court’ s finding that the individual mandate is unconstitutional and remanded the case back to the lower court to reconsider its
earlier invalidation of the full ACA. On March 2, 2020, the United States Supreme Court (the “ Supreme Court ) granted the
petitions for writs of certiorari to review this case and on June 17, 2021, the Supreme Court dismissed this case without
specifically ruling on the constitutionality of the ACA. These and other efforts to challenge, repeal or replace the ACA may
result in reduced funding for state Medicaid programs, lower numbers of insured individuals, and reduced coverage for insured
individuals. There is uncertainty regarding whether, when and how the ACA will be further changed or challenged, what
alternative provisions, if any, will be enacted, and the impact of alternative provisions on providers and other healthcare industry
participants. Government efforts to repeal or change the ACA or to implement alternative reform measures could cause our
revenues to decrease to the extent such legislation reduces Medicaid and / or Medicare reimbursement rates. Our failure to
comply with labor and employment laws could result in monetary fines and penalties. Worker health and safety (Occupational
Safety and Health Administration and similar state and local agencies); family medical leave (the Family Medical Leave Act),
wage and hour laws and regulations, equal employment opportunity and non- discrimination requirements, among other laws
and regulations relating to employment, apply to us. Failure to comply with such laws and regulations could result in the
imposition of consent orders or civil and criminal penalties, including fines, which could damage our reputation and have an
adverse effect on our results of operations or financial condition. The regulatory framework for privacy issues is rapidly
evolving and future enactment of more restrictive laws, rules or regulations and / or future enforcement actions or investigations
could have a materially adverse impact on us through increased costs or restrictions on our business, and noncompliance could
result in regulatory penalties and significant legal liability. We have been and may continue to be involved in legal proceedings;
damage to our reputation or our failure to adequately insure against losses, including from substantial claims and litigation,
could have an adverse impact on our operations, financial condition or prospects. From time to time, we are party to legal
proceedings, governmental audits and investigations that arise in the ordinary course of our business. There is an inherent risk of
liability in the provision of healthcare services. We are also subject to actual and potential claims, lawsuits and investigations
outside of the ordinary course of business. Refer to Note 17- Commitments and Contingencies efin our consolidated financial
statements included in Part II, Item 8 of this Form 10- K for examples of claims to which we are subject. Such claims, legal
proceedings, governmental audits and investigations may involve large claims and significant costs to defend. In such cases,
coverage under our insurance programs would not be adequate to protect us. Additionally, our insurance policies are subject to
annual renewal and our insurance premiums could be subject to material increases in the future. We cannot ensure that we will
be able to maintain our insurance on acceptable terms in the future, or at all. A successful claim in excess of, or not covered by,
our insurance policies could have a material adverse effect on our business, financial condition, results of operations, cash flow,
capital resources and liquidity. Even where our insurance is adequate to cover claims against us, damage to our reputation in the
event of a judgment against us, or continued increases in our insurance costs, could have an adverse effect on our business,
financial condition, results of operations, cash flow, capital resources, liquidity, or prospects. Risks Relating to Our Human
Resources Our facilities face competition for experienced physical therapists and other clinical providers and clinical staff that
may increase labor costs and reduce profitability. Our ability to retain and attract clinical talent is critical to our ability to
provide high quality care to patients and successfully cultivate and maintain strong relationships in the communities we serve. If
we cannot recruit and retain our base of experienced and clinically skilled therapists and other clinical providers, management
and support personnel, our business may decrease and our revenues may decline and / or operating margins may decrease as a



result of increased hiring, training and retention costs or higher use of contract labor in difficult to staff markets. We compete
with other healthcare providers in recruiting and retaining qualified management, physical therapists and other clinical staff and
support personnel responsible for the daily operations of our business, financial condition and results of operations and have
observed a competitive labor market that is currently subject to inflationary and other pressure on wages. While we attempt to
manage overall labor costs in the most efficient way, our efforts to manage them may have limited effectiveness and may lead to
increased turnover, reduced profitability and other challenges. Our ability to attract and retain talented executives and corporate
employees. We are dependent on our ability to retain and attract corporate talent. In recent years During2022-and-2021-, we
experienced significant turnover in our senior management team and across our corporate organization. Our business may be
adversely affected by the transitions in our senior management team, and turnover at the senior management level may create
instability within the Company, which could disrupt and impede our day- to- day operations, internal controls and our ability to
fully implement our business plan and initiatives. In addition, management transition inherently causes some loss of institutional
knowledge, which can negatively affect strategy and execution, and our results of operations and financial condition could be
negatively impacted as a result. We compete for corporate talent within the healthcare industry and more broadly. Competition
for such personnel is intense, and we may not be able to attract, assimilate or retain other highly qualified corporate personnel in
the future. The inability to attract and retain the necessary personnel could cause increased employee turnover and harm to our
business, results of operations, cash flow and financial condition. Our share- based compensation incentives may not be
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price and the termination of the Company' s registration of its common stock , our non- cash share- based compensation
incentives may not be effective in attracting, retaining and motivating our senior management team, key personnel and
employees. If our share- based compensation incentives ander-the-202+Plan-are not effective, the Company may need to
explore alternative cash or non- cash compensation to retain senior management, key personnel and employees, which may lead
to incurring higher compensation costs or may otherwise prove less effective. The inability to appropriately compensate and
motivate the necessary personnel could cause increased employee turnover and harm to our business, results of operations, cash
flow and financial condition. We face licensing and credentialing barriers, and associated variability across states is a risk to
timely delivery of productive talent. The scope of licensing laws differs from state to state, and the application of such laws to
the activities of physical therapists and other clinical providers is often unclear. Given the nature and scope of the solutions and
services that we provide, we are required to maintain physical therapy licenses and registrations for us and our providers in
certain jurisdictions and to ensure that such licenses and registrations are in good standing. These licenses require us and our
providers to comply with the rules and regulations of the governmental bodies that issued such licenses. Our providers are also
required to be credentialed with payors prior to providing services to health plan patients, and completion of the credentialing
process, if delayed, may delay our ability to provide services to health plan patients. Our providers’ failure to comply with such
rules and regulations could result in significant administrative penalties or the suspension of a license or the loss of a license, as
well as credentialing delays, all of which could negatively impact our business. Risks Relating to Our Information Technology
We rely on information technology in critical areas of our operations, and a disruption relating to such technology could harm
our financial condition. We rely on IT systems in critical areas of our operations, including our EMR eleetronte-medieal-reeords
system and systems supporting revenue cycle management, and financial and operational reporting, among others. We have
legacy IT systems that IT is continuing to upgrade and modernize. If one of these systems were to fail or cause operational or
reporting interruptions, or if we decide to change these systems or hire outside parties to provide these systems, we may fail to
execute on such system changes or suffer disruptions, which could have a material adverse effect on our operation, results of
operations and financial condition. In addition, we may underestimate the costs, complexity and time required to develop and
implement new systems. We use software vendors and network and cloud providers in our business and if they cannot deliver or
perform as expected or if our relationships with them are terminated or otherwise change, it could have a material adverse effect
on our business, financial condition and results of operations. Our ability to provide our services and support our operations
requires that we work with certain third- party providers, including software vendors and network and cloud providers, and
depends on such third- parties meeting our expectations in timeliness, quality, quantity and economics. Our third- party
suppliers may be unable to meet such expectations due to a number of factors. We might incur significant additional liabilities if
the services provided by these third- parties do not meet our expectations, if they terminate or refuse to renew their relationships
with us or if they were to offer their services on less advantageous terms. We rely on internally developed software applications



and systems to conduct our critical operating and administrative functions. We also depend on our software vendors to provide
long- term software maintenance support for our information systems. In addition, while there are backup systems in many of
our operating facilities, we may experience an extended outage of network services supplied by these vendors or providers that
could impair our ability to deliver our solutions, which could have a material adverse effect on our business, financial condition
and results of operations. We are a target of attempted cyber and other security threats and must continuously monitor and
develop our IT networks and infrastructure to prevent, detect, address and mitigate the risk of unauthorized access, misuse,
computer viruses and other events that could have a security impact or which may cause a violation of HIPAA or HITECH and
subject us to potential legal and reputational harm. In the normal course of business, our IT systems hold sensitive patient
information including patient demographic data, eligibility for various medical plans including Medicare and Medicaid and
protected health information subject to HIPAA and HITECH. We also contract with third- party vendors to maintain and store
our patients’ individually identifiable health information. Numerous state and federal laws and regulations address privacy and
information security concerns resulting from our access to our patients’ and employees’ personal information. Additionally, we
utilize those same systems to perform our day- to- day activities, such as receiving referrals, assigning clinicians to patients,
documenting medical information and maintaining an accurate record of all transactions. While we have not experienced any
known, material attacks on our IT systems that have compromised patient data, our IT systems and those of our vendors that
process, maintain and transmit such data are subject to computer viruses, cyber- attacks, including ransomware attacks, or
breaches. We maintain our IT systems with safeguard protection against cyber- attacks including active intrusion protection,
firewalls and virus detection software. We adhere to (and require our third- party vendors to adhere to) policies and procedures
designed to ensure compliance with HIPAA and HITECH regulations. We have developed and tested a response plan in the
event of a successful attack and maintain commercial insurance related to a cyber- attack. However, these safeguards do not
ensure that a significant cyber- attack could not occur. A successful attack on our or our third- party vendors’ IT systems could
have significant consequences to the business, including liability for compromised patient information, business interruption,
significant civil and criminal penalties, lawsuits, reputational harm and increased costs to us, any of which could have a material
adverse effect on our financial condition and results of operations. In addition, insider or employee cyber and security threats are
increasingly a concern for all large companies, including us. Our future results could be adversely affected due to the theft,
destruction, loss, misappropriation or release of protected health information, other confidential data or proprietary business
information, operational or business delays resulting from the disruption of IT systems and subsequent mitigation activities, or
regulatory action taken as a result of such incidents. We provide our employees with training and regular reminders on important
measures they can take to prevent breaches. We routinely identify attempts to gain unauthorized access to our systems.
However, given the rapidly evolving nature and proliferation of cyber threats, there can be no assurance our training and
network security measures or other controls will detect, prevent or remediate security or data breaches in a timely manner or
otherwise prevent unauthorized access to, damage to, or interruption of our systems and operations. Accordingly, we may be
vulnerable to losses associated with the improper functioning, security breach, or unavailability of our information systems, as
well as any systems used in acquired company operations. Risks Relating to Our Accounting and Financial Policies We
currently outsource, and from time to time in the future may outsource, a portion of our internal business functions to third-
party providers. Outsourcing these functions has significant risks, and our failure to manage these risks successfully could
materially adversely affect our business, results of operations and financial condition. We currently, and from time to time in the
future, may outsource portions of our internal business functions, including billing and administrative functions relating to
revenue cycle management, to third- party providers. These third- party providers may not comply on a timely basis with all of
our requirements, or may not provide us with an acceptable level of service. In addition, reliance on third- party providers could
have significant negative consequences, including significant disruptions in our operations and significantly increased costs to
undertake such operations, either of which could damage our relationships with our customers. We could experience a reduction
in revenue due to inability to collect from patients, overpayments, claim denials, recoupments or governmental and third- party
audits all of which may impact our profitability and cash flow. If our estimates or judgments relating to our accounting policies
prove to be incorrect, our results of operations could be adversely affected. The preparation of financial statements in conformity
with U. S. generally accepted accounting principles (" GAAP") requires management to make estimates and assumptions that
affect the amounts reported in our consolidated financial statements and accompanying notes included elsewhere in this Form
10- K. The results of these estimates form the basis for making judgments about the carrying values of assets, liabilities and
equity, and the amount of revenue and expenses that are not readily apparent from other sources. Significant estimates and
judgments used in preparing financial statements include those related to the determination of the revenue transaction price for
current transactions and estimation of expected collections on our accounts receivable, assumptions and estimates related to
realizability of deferred tax assets, assumptions and estimates related to the valuation of goodwill and intangible assets, among
others. Our results of operations may be adversely affected if our assumptions change or if actual circumstances differ from
those in our assumptions, which could cause our results of operations to fall below the expectations of securities analysts and
investors. The 2L Notes are accounted for as liabilities at fair value and the changes in value could have a material effect on our
financial results. The 2L Notes are accounted for as a liability in the Company' s consolidated balance sheets. The Company has
made an irrevocable election to account for the 2L Notes under the fair value option in accordance with Accounting Standards
Codification (" ASC") Topic 825, Financial Instruments, in lieu of bifurcating certain features in the Second Lien Note Purchase
Agreement. As such, the 2L Notes are initially recorded as a liability at estimated fair value and are subject to re- measurement
at each balance sheet date with changes in fair value recognized in the Company' s consolidated statements of operations. As a
result of the recurring fair value measurement, our financial statements and results of operations may materially fluctuate
quarterly, based on factors which are outside of our control. Due to the recurring fair value measurement, we expect to
recognize non- cash gains or losses each reporting period and the amount of such gains or losses could be material and variable.



The IPO Warrants , Earnout Shares and Vesting Shares arc accounted for as liabilities and the changes in value of the-these
-I-PG—Waﬁaﬂfs—share- based instruments could have a material effect on our financial results. The Company accounts for its
outstanding Public Warrants and Private Placement Warrants assumed as part of the Busitess-business Combination
combination transaction on June 16, 2021 between Wilco Holdco, Inc. and FAII (the" Business Combination") and the
potential Earnout Shares and Vesting Shares in accordance with the guidance contained in ASC Topic 815- 40, Derivatives
and Hedging- Contracts on an Entity’ s Own Equity. As such, the-these HPO-Watrants-share- based instruments are accounted
for as derivative liabilities and are subject to re- measurement at each balance sheet date. Changes in fair value are reported in
earnings as a non- cash gain or loss in the Company’ s consolidated statements of operations. As a result of the recurring fair
value measurement, our financial statements and results of operations may materially fluctuate quarterly, based on factors which
are outside of our control. Due to the recurring fair value measurement, we expect to recognize non- cash gains or losses on the
these I-PG—\Vaﬁaﬂfs—share- based mstruments each reportmg perlod and the amount of such gains or losses could be material
and variable. eV : : v 0

Impalrments of our goodwﬂl or other mtanglble assets may be materlal and have a materlal adverse effect on our busmess
financial condition, and results of operations. As of December 31, 2623-2024 , we had $ 289. 7 million of goodwill and $ 245. 9
5 million of trade name and other intangible assets recorded on our consolidated balance sheet , which represent a significant
portion of our total assets . We test such assets for impairment at least annually during en-the-first-day-of-the fourth quarter of
each year or on an interim basis whenever events or changes in circumstances indicate that the carrying amount of the asset may
not be recoverable. Impairment may result from, among other things, increased attrition, adverse market conditions, adverse
changes in applicable laws or regulations, including changes that affect the services we offer, lower visit volumes, lower
revenue reimbursement rates, compressed operating margins and a variety of other factors. The amount of any quantiﬁed
impairment must be expensed immediately as a charge to results of operations. Depending on future circumstances, it is possible

that we may never reahze the full Value of our 1ntang1ble assets. I-ﬂ-feeeﬁt—peﬂeés—we—feeegmzed—tmp&rﬂﬁeﬂfs—lmpalrments of

and-estimates—Fuarthertmpatrments-of all or part of our goodwﬂl or other 1dent1ﬁable assets may have a materlal adverse effect

on our business, financial condition or results of operations. Refer to Part II, Item 7. Management' s Discussion and Analysis of
Financial Condition and Results of Operations and Note 5- Goodwill, Trade Name and Other Intangible Assets to our
consolidated financial statements included in Part II, Item 8, of this Form 10- K for further discussion of our goodwill and
intangible assets. Our ability to utilize our net operating loss carryforwards and certain other tax attributes may be limited. We
have incurred significant cumulative net taxable losses in the past. Our deferred tax assets as of December 31, 2623-2024
include tax effected federal net operating losses ye£-(" NOLs ") of § 77-89 . 8-5 million and tax effected statc NOLs of $ 3945
.40 million. Our unused NOLs generally carry forward to offset future taxable income, if any, until such unused losses expire,
if subject to expiration. The earliest net operating loss will expire by statute in 2624-2025 for state net operating losses, and in
2036 for federal net operating losses. We may be unable to use these NOLs to offset income before such unused NOLs expire. In
addition, if a corporation undergoes an *“ ownership change ” (generally defined as a greater than 50 percentage- point
cumulative change in the equity ownership of certain stockholders over a rolling three- year period) under Sections 382 and 383
of the Internal Revenue Code of 1986, as amended €the“~Cede3-, the corporation’ s ability to use its pre- change NOL
carryforwards and other pre- change tax attributes to offset future taxable income or taxes may be limited. This limitation is
based in part on the pre- change equity value of the corporation, with a lower equity value resulting in a lower and more severe
limitation. On June 15, 2023, we experienced an ownership change for purposes of Section 382 of the Internal Revenue Code of
1986, as amended. The net operating losses and interest expense carryovers in existence as of the date of the ownership change
remain available to offset future taxable income during the carryforward periods based on limitations under Section 382. We
may experience an additional “ ownership change  as a result of future changes in our stock ownership (including the impact of
issuance or conversion of new shares, or other transactions or events impacting our stock ownership), some of which changes
may not be within our control. If we are unable to use NOL carryforwards before they expire or they become subject to
limitation, it could have a material adverse effect on our business, financial condition and results of operations. If we experience
material weaknesses in the future or otherwise fail to maintain an effective system of internal control over financial reporting,
this may result in material misstatements of our consolidated financial statements or failure to meet our periodic reporting
obligations. We are required to produce consolidated financial statements in accordance with the requirements of U. S. GAAP.
Effective internal controls are necessary for us to provide reliable financial reports and prevent fraud. We are required by federal
securities laws to document and test our internal control procedures in order to satisfy the requirements of the Sarbanes- Oxley
Act 0f 2002, which requires annual management assessments of the effectiveness of our internal control over financial reporting.
As a non- accelerated filer as defined by Rule 12b- 2 of the Exchange Act, our independent registered public accounting firm
wviHHs not be-required to issue an annual report that addresses the effectiveness of the Company' s internal control over financial
reporting pursuant to Section 404 (b) of the Sarbanes- Oxley Act of 2002 until we are no longer a non- accelerated filer. We



may not be able to conclude on an ongoing basis that we have effective internal control over financial reporting in accordance
with applicable law, or our independent registered public accounting firm may not be able to issue an unqualified attestation
report if we conclude that our internal control over financial reporting is not effective. We have found material weaknesses in
our internal control over financial reporting in the past and cannot assure that in the future we will not find additional material
weaknesses. If we fail to maintain effective internal control over financial reporting, or our independent registered public
accounting firm is unable to provide us with an unqualified attestation report on our internal control, we could be required to
take costly and time- consuming corrective measures, be required to restate the affected historical financial statements, be
subjected to investigations and / or sanctions by federal and state securities regulators, and be subjected to civil lawsuits by
security holders. Any of the foregoing could also cause investors to lose confidence in our reported financial information and in
us and would likely result in a decline in the market price of our stock and in our ability to raise additional financing if needed in
the future. Risks Relating to Ownership of Our Common Stock We have deregistered our common stock under the
Exchange Act, which could negatively affect the liquidity and trading prices of our common stock. On March 17, 2025,
we filed with the SEC a Form 15, Notice of Termination of Registration and Suspension of Duty to File, to voluntarily
deregister our common stock and public warrants and suspend our reporting obligations under the Exchange Act. The
deregistration of our common stock and public warrants under the Exchange Act will become effective 90 days after the
date on which the Form 15 was filed. We are eligible to deregister under the Exchange Act because our common stock
and public warrants are held of record by fewer than 300 persons. Deregistering our common stock could negatively
affect the liquidity, trading volume and trading prices of our common stock. Further, after this report, we are no longer
required to file information with the SEC or provide certain information to our stockholders under the Exchange Act,
including without limitation through the filing of Forms 10- K, 10- Q and 8- K, and many provisions of the Exchange Act
will become inapplicable to us. There can be no assurance of an active, liquid and orderly trading market for our
common stock or that investors will be able to sell their shares of common stock. Our common stock is currently quoted
on the OTC Pink Open Market under the symbol “ ATIP. ” There is only a limited, liquid public trading market for our
common stock. There can be no assurance that a liquid market for our common stock will continue. Market liquidity
will depend on the perception of our business and any steps that our management might take to bring public awareness
of our business to the investing public within the parameters of the federal securities laws. There is no assurance that
any such awareness will be generated or sustained. Therefore, investors may not be able to liquidate their investment or
liquidate it at a price paid by investors equal to or greater than their initial investment in our common stock. Moreover,
holders of our common stock may not find purchasers for their shares should they decide to sell the common stock held
by them at any particular time, if ever. Our common stock should be purchased only by investors who have no
immediate need for liquidity in their investment and who can hold our common stock, possibly for a prolonged period of
time. Further, Rule 15¢2- 11, promulgated under the Exchange Act, ensures that broker- dealers, in their role as
professional gatekeepers to the over- the- counter- market, where our common stock is quoted for trading, do not
publish quotations for an issuer' s security when current issuer information is not publicly available, subject to certain
exceptions. Companies trading on the OTC Pink Open Market must generally have current information be available for
broker- dealers to be able to publish quotations for their common stock. As a result, the market liquidity for our
securities could be severely adversely affected by limiting the ability of broker- dealers to sell our securities and the
ability of stockholders to sell their securities in the secondary market unless we make current information regarding our
company available as required by the Rule. As we do not plan to be current on our reporting requirements, we could be
removed from quotation on the OTC Pink Open Market, which would limit the ability of broker- dealers to sell our
securities and the ability of stockholders to sell their securities in a secondary market. Our common stock may be
considered a “ penny stock ” and may be difficult to sell. The SEC has adopted regulations which generally define a
penny stock ” to be an equity security that has a market price of less than $ S. 00 per share or an exercise price of less
than $ S. 00 per share, subject to specific exemptions. The market price of our common stock is less than $ 5. 00 per
share and, therefore, it may be designated as a “ penny stock ” according to SEC rules. This designation requires any
broker or dealer selling these securities to disclose certain information concerning the transaction, obtain a written
agreement from the purchaser and determine that the purchaser is reasonably suitable to purchase the securities. These
rules may restrict the ability of brokers or dealers to sell our common stock and may affect the ability of investors to sell
their shares, and also hamper our ability to raise funds in the primary market for our shares of common stock. The
market for penny stocks has experienced numerous frauds and abuses, which could adversely impact investors in our
common stock. OTC Pink Open Market securities are frequent targets of fraud or market manipulation, both because of
their generally low prices and because OTC Pink Open Market reporting and compliance requirements are less
stringent than those of the established stock exchanges such as NYSE. Patterns of fraud and abuse include: « Control of
the market for the security by one or a few broker- dealers that are often related to the promoter or issuer; ¢
Manipulation of prices through prearranged matching of purchases and sales and false and misleading press releases; ¢
“ Boiler room ” practices involving high pressure sales tactics and unrealistic price projections by inexperienced sales
persons; * Excessive and undisclosed bid- ask differentials and mark- ups by selling broker- dealers; and « Wholesale
dumping of the same securities by promoters and broker- dealers after prices have been manipulated to a desired level,
along with the inevitable collapse of those prices with consequent investor losses. Our stock price and trading volume may
be-on the OTC Pink Open Market is volatile, which could result in rapid and substantial losses for our stockholders, who may
lose all or part of their investment. The trading price of our common stock is volatile. An active, liquid and orderly market for
our common stock may not be sustained, which could depress the trading price of our common stock or cause it to be highly
volatile or subject to wide fluctuations. You may not be able to resell your shares at an attractive price due to a number of factors



such as those listed in “ Risks Relating to Our Business and Industry ” and the following:  results of operations that vary from
the expectations of securities analysts and investors; * changes in expectations as to our future financial performance, including
financial estimates and investment recommendations by securities analysts and investors or other unexpected adverse
developments in our financial results, guidance or other forward- looking information, or industry, geographical or market sector
trends; * declines in the market prices of stocks generally; ¢ strategic actions by us or our competitors; * announcements by us or
our competitors of significant contracts, acquisitions, joint ventures, other strategic relationships or capital commitments; * any
significant change in our management; ¢ changes in general economic, political or market conditions or trends in our industry or
markets; ¢ changes in business or regulatory conditions, including new laws or regulations or new interpretations of existing
laws or regulations applicable to our business; ¢ future sales of our common stock or other securities; * investor perceptions or
the investment opportunity associated with our common stock relative to other investment alternatives; ¢ the public' s response
to press releases or other public announcements by us or third- parties, including =-our future filings with the SEC , if any ; «
our liquidity position and the potential risks relating to refinancing, alternative liquidity arrangements or capital transactions; *
failure to comply with covenants related to our debt agreement or our Series A Senior Preferred Stock; e litigation involving us,
our industry, or both, or investigations by regulators into our operations or those of our competitors; ¢ guidance, if any, that we
provide to the public, any changes in this guidance or our failure to meet this guidance; ¢ the development and sustainability of
an active trading market for our stock; ¢ actions by institutional or activist stockholders; ¢ changes in accounting standards,
policies, guidelines, interpretations or principles; and ¢ other events or factors, including those resulting from natural disasters,
war, acts of terrorism, health pandemics or responses to these events. These broad market and industry fluctuations may
adversely affect the market price of our common stock, regardless of our actual operating performance. In addition, price
volatility may be greater if the public float and trading volume of our common stock is low . Velatility in our common stock
price may subject us to securities litigation. The market for our common stock may have, when compared to seasoned
issuers, significant price volatility and we expect that our share price may continue to be more volatile than that of a
seasoned issuer for the indefinite future. In the past, plaintiffs have often initiated securities class action litigation against
a company following periods of volatility in the market price of its securities. We have been and may, in the future, be
the target of such litigation. Securities litigation could result in substantial costs and liabilities and could divert
management' s attention and resources . Because there are no current plans to pay cash dividends on our common stock for
the foreseeable future, you are unlikely to receive any return on investment unless you sell your common stock for a price
greater than that which you paid for it. We intend to retain future earnings, if any, for future operations, expansion and debt
repayment and there are no current plans to pay any cash dividends for the foreseeable future. The declaration, amount and
payment of any future dividends on shares of our common stock will be at the sole discretion of our Board. We have no direct
operations and no significant assets other than our ownership of our subsidiaries from whom we will depend on for distributions,
and whose ability to pay dividends may be limited by covenants of our current and any future indebtedness we or our
subsidiaries incur. As a result, you are unlikely to receive any return on an 1nvestment in our common stock unless you sell our
common stock for a price greater than that which you paid for it. ARe ; ; arehro

; ; : : ; te—We are a smaller reporting company and a non-
accelerated filer, and the reduced disclosure requrrements available to us may make our common stock less attractive to
investors. Under the SEC rules, smaller reporting companies (“ SRCs ’) may choose to comply with scaled financial and non-
financial disclosure requirements in their annual and quarterly reports and registration statements relative to non- SRCs. In
addition, companies that are not “ accelerated filers ” can take advantage of additional regulatory relief. Whether a company is
an accelerated filer or a SRC is determined on an annual basis. As long as we qualify as a non- accelerated filer and / or a SRC
and if we were again in the future to have SEC reporting obligations , we will be permitted to and we intend to rely on some
or all of the accommodations available to such companies. These accommodations include, but are not limited to: * Not being
required to provide an auditor’ s attestation of management’ s assessment of internal control over financial reporting required by
Section 404 (b) of the Sarbanes- Oxley Act; * Reduced financial disclosure obligations, including that SRCs need only provide
two years of financial statements rather than three years; * Reduced non- financial disclosure obligations, including regarding
the description of their business, management’ s discussion and analysis of financial condition and results of operations, market
risk, executive compensation, transactions with related persons, and corporate governance; » Reduced disclosures relating to
executive compensation; and < Later deadlines for the filing of annual and quarterly reports compared to accelerated filers. We
If we were to have SEC reporting obligations again in the future, we will eentinge-to-qualify as a SRC and non- accelerated
filer for so long as (a) our public float is less than $ 75 million as of the last day of our most recently completed second fiscal
quarter or (b) our public float is $ 75 million or more but less than $ 700 million and we reported annual revenues of less than $
100 million for our most recently completed fiscal year. We may choose to take advantage of some, but not all, of the available
accommodations. We cannot predict whether investors will find our common stock less attractive if we rely on these
accommodations or if these accommodations will make it more challenging for investors to analyze our results of operations
and financial prospects. If some investors find our common stock less attractive as a result, there may be a less active trading
market for our common stock and the price of our common stock may be more volatile. Future issuances or sales, or the
perception of future issuances or sales, by us or our stockholders of common stock or other voting securities or securities



convertible into or exchangeable for our common stock in the public market or otherwise could cause the market price for our
common stock to decline. The issuance or sale of shares of common stock or other voting securities or securities convertible into
or exchangeable for shares of common stock in the public market or otherwise, or the perception that such issuances or sales
could occur, could harm the prevailing market price of shares of common stock. These issuances or sales, or the possibility that
these issuances or sales may occur, also mls_ht make it more difficult for us to sell equlty securities in the future ata tlme and at

v for the sale of registered securities in the
open mcnket In the future we may also issue our securities in connection w1th investments or acquisitions. The amount of
shares of common stock issued in connection with an investment or acquisition could constitute a material portion of our then-
outstanding shares of common stock. Any issuance of additional securities in connection with investments or acquisitions may
result in additional dilution to ATI’ s stockholders. The 2L Notes are convertible into common stock, and the conversion of our
2L Notes into common stock would dilute the ownership interest of our existing stockholders and may adversely affect our
stock price. Pursuant to the terms of the Second Lien Note Purchase Agreement, holders of the 2L Notes may convert their 2L
Notes into common stock at their option. Additionally, on or after Jure-+5-March 3 , 2625-2027 and subject to certain
conditions, the Company may, at its option, elect to convert fa~“Fereed-Conversten=J-a portion of the outstanding 2L Notes
into the number of shares of common stock based on the Conversion Price then in effect. Any issuance by us of our common
stock upon conversion of our 2L Notes will dilute the ownership interest of our existing stockholders and could have a dilutive
effect on our earnings per share . On March 3, 2025, the Company entered into the Fourth Amendment to Note Purchase
Agreement, pursuant to which the Conversion Price for the Company' s outstanding 2. Notes was adjusted downward to
$ 1. 35 per share. The adjustment to the Conversion Price would lead to a more dilutive impact than the initial
Conversion Price . Furthermore, any sales in the public market of our common stock issuable upon conversion of the 2L Notes
could adversely affect prevailing market prices of our common stock. We currently have no effective registration statements
under the Securities Act for the sale of registered securities in the open market. The Series B Preferred Stock stapled to the
2L Notes provide voting rights which will dilute the voting interests of our existing stockholders. Pursuant to the terms of the
Second Lien Note Purchase Agreement, the Series B Preferred Stock represent voting rights only, with the number of votes
being equal to the number of shares of common stock that each share of Series B Preferred Stock would s-assumed-eonvertible
---- convert fer-into at a fixed conversion price of$42-8Fpershare-, subject to certain adjustments that arise from
adjustments to the 2L Notes Conversion Price (the" Voting Rights Conversion Price"). As a result, the voting rights
associated with the Series B Preferred Stock will dilute the voting interests of our existing stockholders, for as long as such

shares of Series B Preferred Stock remain outstanding. On March 3 H-ve-are-unable-to-maintain-eomplianee-with INY-SE-Hsting
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ﬁbt&rn—addi-t—teﬁa-l—ﬁﬂaﬂeﬁrg—m—t-he—&rﬁﬁe— Ant1 takeover pr0V1s10ns in our organlzatlonal documents could delay or prevent a

change of control. Certain provisions of our Third Amended and Restated Certificate of Incorporation, as amended, and our
Amended and Restated Bylaws may have an anti- takeover effect and may delay, defer or prevent a merger, acquisition, tender
offer, takeover attempt or other change of control transaction deemed undesirable by our Board that a stockholder might
consider in its best interest, including those attempts that might result in a premium over the market price for the shares held by
our stockholders. These provisions provide for, among other things: ¢ there is no cumulative voting with respect to the election
of our Board;  the ability of our Board to issue one or more series of preferred stock; * advance notice for nominations of
directors by stockholders and for stockholders to include matters to be considered at our annual meetings; ¢ certain limitations
on convening special stockholder meetings; ¢ limiting the ability of stockholders to act by written consent; © the ability of our
Board to fill a vacancy created by the expansion of our Board or the resignation, death or removal of a director in certain
circumstances;  providing that our Board is expressly authorized to adopt, amend, alter or repeal our bylaws; ¢ the removal of
directors only for cause; and « that certain provisions may be amended only by the affirmative vote of at least 65 % (for
amendments to the indemnification provisions) or 66. 7 % (for amendments to the provisions relating to the board of directors)
of the shares of our common stock entitled to vote generally in the election of our directors. These anti- takeover provisions
could make it more difficult for a third- party to acquire us, even if the third- party’ s offer may be considered beneficial by
many of our stockholders. As a result, our stockholders may be limited in their ability to obtain a premium for their shares.
These provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect
directors of your choosing and to cause us to take other corporate actions you desire. In addition, because we are incorporated in
Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law (“ DGCL ), which
generally prohibits a Delaware corporation from engaging in any of a broad range of business combinations with any “ interested
” stockholder for a period of three years following the date on which the stockholder became an * interested ” stockholder. Our
Amended and Restated Bylaws designate the Court of Chancery of the State of Delaware as the sole and exclusive forum for
certain types of actions and proceedings that may be initiated by our stockholders, which could limit our stockholders’ ability to
obtain a favorable judicial forum for disputes with us or our directors, officers, employees or stockholders. Our Amended and
Restated Bylaws provide that, subject to limited exceptions, any (i) derivative action or proceeding brought on our behalf, (ii)
action asserting a claim of breach of a fiduciary duty owed by any director, officer, stockholder or employee to us or our
stockholders, (iii) action asserting a claim arising pursuant to any provision of the DGCL, our Third Amended and Restated
Certificate of Incorporation, as amended, or our Amended and Restated Bylaws or (iv) action asserting a claim governed by the
internal affairs doctrine shall, to the fullest extent permitted by law, be exclusively brought in the Court of Chancery of the State
of Delaware ( “Delaware-Courtof-Chaneeryor-the" Court of Chancery") or, if such court does not have subject matter
jurisdiction thereof, another state or federal court located within the State of Delaware. Our Amended and Restated Bylaws also
provide that, to the fullest extent permitted by law, the federal district courts of the United States will be the exclusive forum for
resolving any complaint asserting a cause of action arising under the Securities Act. Any person or entity purchasing or
otherwise acquiring any interest in shares of our capital stock shall be deemed to have notice of and to have consented to the
provisions of the Amended and Restated Bylaws described above. This choice of forum provision may limit a stockholder’ s
ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or other
employees, which may discourage such lawsuits against us and our directors, officers and employees. This exclusive forum
provision does not apply to claims under the Exchange Act but does apply to other state and federal law claims including actions
arising under the Securities Act. Section 22 of the Securities Act, however, creates concurrent jurisdiction for federal and state
courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder.
Accordingly, there is uncertainty as to whether a court would enforce such a forum selection provision as written in connection
with claims arising under the Securities Act, and investors cannot waive compliance with the federal securities laws and the
rules and regulations thereunder. If a court were to find these provisions of our Amended and Restated Bylaws inapplicable to,
or unenforceable in respect of, one or more of the specified types of actions or proceedings, we may incur additional costs
associated with resolving such matters in other jurisdictions, which could adversely affect our business and financial condition.
The Preferred Equityholders as a group have significant influence over us. When considering the voting rights associated with
the Series B Preferred Stock attached to the 2L Notes issued as part of the 2023 Debt Restructuring, the Preferred Equityholders
as a group own more than 50. 0 % of our common stock votes. The Preferred Equityholders also have the ability to convert their
2L Notes into common stock, which could lead to the group owning an even greater percentage of our common stock.
Furthermore, the Company' s Board of Directors is witbe-fully declassified eommeneing-with-the2024-annual-meeting-of the
stoekholders-and all directors will be elected annually by-starting with the 2025 annual meeting. As long as the Preferred
Equityholders own or control a significant percentage of our outstanding voting power, they will have the ability to significantly
influence all corporate actions requiring stockholder approval, including the election and removal of directors and the size of our
Board, any amendment to our certificate of incorporation or bylaws, or the approval of any merger or other significant corporate



transaction, including a sale of substantially all of our assets, subject to any applicable restrictions set forth in the Company' s
2022 Credit Agreement. The Preferred Equityholders influence over our management could have the effect of delaying or
preventing a change in control or otherwise discouraging a potential acquirer from attempting to obtain control of us, which
could cause the market price of our common stock to decline or prevent stockholders from realizing a premium over the market
price for our common stock. The Preferred Equityholders’ interests may not align with our interests as a company or the
interests of our other stockholders. Accordingly, the Preferred Equityholders could cause us to enter into transactions or
agreements of which other stockholders would not approve or make decisions with which other stockholders would disagree.
These potential conflicts of interest could have a material adverse effect on our business, financial condition and results of
operations if, among other things, attractive corporate opportunities are allocated by the Preferred Equityholders to themselves
or their other affiliates. If the Series A Senior Preferred Stock were to be redeemed, it may not be economically favorable to the
Company and may lead to material adverse consequences for the Company and its other stakeholders. The Company has the
right to redeem the Series A Senior Preferred Stock, in whole or in part, at any time (subject to certain limitations on partial
redemptions). Based on the voting rights associated with the Series B Preferred Stock attached to the 2L Notes issued as part of
the 2023 Debt Restructuring, the Company determined that redemption of the Series A Senior Preferred Stock is no longer
solely within the control of the Company. If the Series A Senior Preferred Stock were to be redeemed prior to certain dates, the
Company would have to pay certain redemption price premiums related to early redemption, which could be greater than the
stated value, may not be economically favorable to the Company and may lead to material adverse consequences for the
Company or its other stakeholders. There is currently no market for our Series I Warrants and Series II Warrants and a market
for our Series I Warrants and Series II Warrants may not develop, which would adversely affect the liquidity and price of our
Series I Warrants and Series II Warrants. Our Series | Warrants and Series II Warrants are not listed or traded on any stock
exchange and there is currently no market for our Series | Warrants and Series II Warrants. Warrantholders therefore have no
access to trading price or volume information about prior market history on which to base their investment decision.
Furthermore, an active trading market for our Series I Warrants and Series I Warrants may never develop or, if developed, it
may not be sustained. You may be unable to sell your Series I Warrants and Series II Warrants unless a market can be
established and sustained. 49



