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The following summary highlights some of the principal risks that could adversely affect our business, financial condition or
results of operations. This summary is not complete and the risks summarized below are not the only risks we face. These risks
are discussed more fully further below. These risks include, but are not limited to, the following: « We may be unable to
efficiently integrate NIA into our operations. * The historical financial information of NIA related to the NIA acquisition may
not be a reliable indicator of future results. « We derive a significant portion of our revenues from our largest partners. « The
market for value- based health care in the United States is rapidly evolving. « The health care regulatory and political framework
is uncertain and evolving. ¢ If we are unable to offer new and innovative products and services or our products and services fail
to keep pace our results of operations may suffer. « We have made and entered, and may in the future make and enter
acquisitions, investments and alliances and joint ventures, which may be difficult to integrate, result in unanticipated costs or
dilute our stockholders. ¢ Our revenues and growth rely, in part, on our partners and revenues from our engagements, which are
subject to factors outside of our control. « Failure to accurately underwrite-predict our exposure under performance- based
contracts could result in a reduction in profitability fer-eurspeetatty-eare-managementsetation-. * If we fail to effectrvely
manage our growth and costs, our business could be harmed. « Public health emergencies

have adversely affected, and could in the future, adversely affect our business and the business of our customers and suppliers. ©
Our offshore support and professional services may prove difficult to manage or may not allow us to realize our cost reduction
goals. « If we lose key members of our management team or employees or are unable to attract and retain employees, our
compensation costs will increase and our business and operating results will be adversely affected. * We have recorded a
significant amount of goodwill, and we may never realize the full value of our intangible assets, causing us to record
impairments that may negatively affect our results of operations. « We may need to obtain additional financing. « We have
experienced net losses in the past and we may not achieve profitability in the future. + We are and may become subject to
litigation, proceedings, government inquiries, reviews, audits or investigations. * We typically incur significant upfront costs in
our partner relationships, and if we are unable to develop or grow these partner relationships over time, we are unlikely to
recover these costs and our operating results may suffer. « If we do not continue to attract new partners and successfully capture
new opportunities with new or existing partners , we may not achieve our financial projections, and our results of operations
would be harmed . ® The costs of compliance with sustainability or other environmental, social responsibility or
governance laws, regulations, or policies, including investor and client- driven policies and standards, could adversely
affect our business . * As we enter into an increasing number and variety of risk sharing arrangements with partners, our
revenues and profitability could be limited and negatively impacted. * If the estimates and assumptions we use to determine the
size of the target markets f0r our servrces are inaccurate, our future growth rate may be 1mpacted and our bus1ness would be

wittbe harmed * Consolidation in the health care mdustry could have a material adverse effect on us. * We face intense
competition, which could limit our ability to maintain or expand market share within our industry, and if we do not maintain or

expand our market share our bus1ness and operatlng results Wlll be harmed Gufeffeﬂngs-eeuld—b&stﬂejeet—te-audﬁs-byh%

Increasing inflationary pressures and consumer costs may have a negative effect on our margrns profitability and results of
operations . * We are subject to data privacy and data-protection laws. * Data loss or corruption due to failures or errors in our
systems or service disruptions at our data centers may adversely affect our reputation and relationships with existing partners,
which could have a negative impact on us. * Our business is subject to online security risks, and if we are unable to safeguard
the security and privacy of confidential data, we may face significant liabilities and our reputation and business will be harmed.
« If we are unable to obtain, maintain and enforce intellectual property protection, others may be able to develop and
commercialize technology and products similar to ours, and our ability to commercialize our technology and products may be
adversely affected. « If our trademarks and trade names are not adequately protected, we may not be able to build name
recognition in our markets of interest and our business may be adversely affected. « Third parties may initiate legal proceedings
alleging that we are infringing or otherwise violating their intellectual property rights, the outcome of which would be uncertain
and could have a material adverse effect on us. * Our use of “ open source ” software could adversely affect our ability to offer
our services and subject us to possible litigation. * If we are unable to protect the confidentiality of our trade secrets, know- how
and other proprietary information, the value of our technology and products could be adversely affected. « We do not control the
intellectual property rights covering certain technologies and any loss of rights to these technologies or the rights licensed to us
could prevent us from developing and / or commercializing our products. « Any restrictions on our use of, or ability to license,
data, or our failure to license data and integrate third- party technologies, could have a material adverse effect on us. « We rely
on Internet infrastructure, bandwidth providers, data center providers, other third parties and our own systems for providing
services to our partners, and any failure or interruption in the services provided by these third parties or our own systems could
expose us to litigation and negatively impact our relationships with partners, adversely affecting our brand and our business.
We rely on third- party vendors to host and maintain our technology platform. « If we identify material weaknesses in the future,
we and our auditor may conclude that our internal control over financial reporting is not effective and we may be unable to
produce timely and accurate financial statements. * We are required to pay certain of our pre- IPO investors for certain tax



benefits we may claim in the future, and these amounts are expected to be material. « We will not be reimbursed for any

payments made under the TRA in the event that any tax beneﬁts are drsallowed —'—We-may—net—be-ab-}e—te-feahz&al-l-e%a—pefﬁeﬂ

. » The agreernents between us and certain of our pre-
IPO investors were made in the context of an affiliated relationship and may contain different terms than comparable
agreements with unaffiliated third parties.  The conditional conversion feature of the 2025 Notes and the 2029 Notes (each as
defined below) , if triggered, may adversely affect our financial condition and operating results —TFhe-aceotnting-method-for
eonvettible-debtseeutities-thatmay-be-settted-inreash-. < We are exposed to interest rate risk, which could cause the Company” s
debt service obligations to increase significantly. « Our debt following the NIA acqursrtron is significant and could adversely
affect our business and our ability to meet our obligations. ¢ Servicing our debt requires a significant amount of cash, and we
may not have sufficient cash flow from our business to pay our debt —-We-expeet-that-eurstockprice-witk-be-volatile-and-may
flaetuate-or-deeline-signifteantly-. « Our Series A Preferred Stock has rights, preferences and privileges that are not held by, and
are preferential to, the rights of holders of our Class A common stock. * The market price of our Class A common stock could
decline due to the large number of shares of Class A common stock issuable upon conversion of our convertible notes or the
Serres A Preferred Stock or by sales or issuances of substantral amounts of our Class A common stock A—Seﬁae—pfeﬂsieﬁs—e-f

X We do not antrcrpate paying any cash dividends on our common stock in the
foreseeable future. Our business, operations and financial position are subject to various risks. You should carefully consider the
risks and uncertainties described below, together with all of the other information in this Annual Report on Form 10- K,
including the audited annual financial statements and notes thereto included elsewhere in this Form 10- K, when evaluating your
investment in our securities. The risks and uncertainties described below are those that we currently believe may materially
affect the Company. Additional risks and uncertainties of which we are unaware or that we currently deem immaterial also may
become important factors that affect the Company. If any of the following risks are realized, our business, financial condition,
operating results and prospects could be materially and adversely affected. In that event, the price of our securities could decline,
and you could lose part or all of your investment. Some statements in this Form 10- K, including statements in the following risk
factors, constitute forward- looking statements. Please refer to the section entitled *“ Forward- Looking Statements- Cautionary
Language. ” Risks relating to the NIA acquisition The successful integration of the NIA business and operations into those of
our own, and our ability to realize the expected synergies and benefits of the NIA acquisition are subject to a number of risks
and uncertainties, many of which are outside of our control. We witt-aise-have been and may continue to be required to devote
significant management attention and resources to integrating business practices, cultures and operations of each business. The
risks and uncertainties relating to integrating the two businesses, and realizing the anticipated cost synergies, include, among
other things: * the challenge of integrating complex organizations, platforms, systems, operating procedures, compliance
programs, technology, networks and other assets of NIA ; ¢ the difficulties harmonizing differences in the business cultures of
our company and NIA ;  the inability to combine successfully our respective businesses in a manner that permits us to achieve
the cost savings, revenue synergies and other anticipated benefits from the NIA acquisition ; ¢ the inability to minimize the
diversion of management attention from ongoing business concerns during the process of integrating NIA into our businesses ;
the inability to resolve potential conflicts that may arise relating to customer, supplier and other important relationships of our
business and NIA ; and ¢ difficulties in retaining key management and other key employees. We have incurred substantial
expenses to consummate the NIA acquisition but may not realize the anticipated cost synergies, revenue synergies and other
benefits to the extent expected, on the timeline expected, or at all. In addition, even if we are able to integrate the NIA business
successfully, the anticipated benefits of the NIA acquisition may not be realized fully, or at all, or may take longer to realize
than expected. Moreover, competition may also cause us not to fully realize the anticipated benefits of the NIA acquisition.
Given the size and significance of the NIA acquisition, we may encounter difficulties in the integration of the operations of NIA
and may fail to realize the full benefits and synergies of the NIA acquisition, which could adversely impact our business, results
of operation and financial condition. The historical combined financial information of NIA may not be a reliable indicator of
future results. The historical audited and unaudited financial information of NIA that was included in Amendment Nos. 1 and 2
filed with the SEC on September 26, 2023 and October 16, 2023, respectively, to our Current Report on Form 8- K filed
with the SEC on January 23, 2023 , and our Current Report on Form 8- K filed with the SEC on November 3, 2023
(collectively, the “ NIA Historical Financial Statements ) . was prepared on a carve- out basis from Centene Corporation (**
Centene ), which required certain assumptions and estimates based on accounting data extracted from accounting data books
that were used when preparing the consolidated financial statements of Centene. Accordingly, the histerteal-combined-finanetat
nfermationof-NIA Historical Financial Statements were tn—eu%Guerent—Repeﬁ-en—Feem—S—Iéﬁ%ed—wﬁh&e—SE@en&aﬂuaﬁ‘
23;2023;-was-derived from the historical accounting records of Centene, and we anticipate that significant changes will occur in
NIA’ s cost structure, financing and business operations as a result of our operation of it as part of our larger corporate
organization. Such historical financial information may therefore not reflect what NIA’ s results of operations, financial position
or cash flows would have been had it been a standalone company during the periods presented, or what they would have been
had NIA been operated by us as part of our larger corporate organization during the periods presented, and may not be indicative
of what NIA” s results of operations, financial position or cash flows will be in the future. In addition, our accounting policies



may differ from those reflected in the carve- out financial statements. The pro forma financial information related to the NIA
acquisition was prepared for informational purposes only and may not be an indication of our financial condition or results of
operations in the future. The unaudited pro forma condensed combined financial statements included in Amendment Nos. 1
and 2 filed with the SEC on September 26, 2023 and October 16, 2023, respectively, to our Current Report on Form 8- K
filed with the SEC on January 23, 2023, and our Current Report on Form 8- K filed with the SEC on November 3, 2023,
were presented for informational purposes only and are not necessarily indicative of what our actual financial condition or
results of operations would have been had the NIA acquisition, Amendment No. 1 to the Credit Agreement (as defined below)
and sale of the Series A Preferred Stock been completed on the date indicated. The assumptions used in preparing the pro forma
financial information may not prove to be accurate and other factors may affect our financial condition or results of operations.
Accordingly, our financial condition and results of operations in the future may not be consistent with, or evident from, such pro
forma financial information. Risks relating to our busirtess-Business and dustry-Industry We derive a significant portion of
our revenues from our largest partners. The loss, termination or renegotiation of our relationship or contract with a significant
partner, or multiple partners in the aggregate, could negatively impact our results. Historically, we have relied on a limited
number of partners for a substantial portion of our total revenue. Our three largest partrer-partners in terms of revenue, Cook
County Health and Hospitals System, Molina Healthcare, Inc. (“ Molina ) and Humana Insurance Company comprised 22
15 .47 % ,13.5 % and 12. 0 %, respectively, of our revenue for the year ended December 31, 2622-2023 . In addition, our
partnership with Centene has grown, both as a result of the NIA acquisition and from other partnershlp opportunities. The loss of
any of these partners Cook-CountyHealth-and-Hespitals-Systenr, or any other significant partner, pursuant to a reprocurement
process or otherwise, or the non- renewal or renegotiation of any of our significant partner contracts, could adversely affect our
results. In the ordinary course of business, we engage in active discussions and renegotiations, and at times we are required to
participate in reprocurement or other request for proposal (“ RFP ) exercises with our partners in respect of the services we
provide and the terms of our partner agreements, including our fees. Certain of our eustemners-partners are subject to Medicaid
health plans with state contracts that come up for renewal from time to time and can be subject to an RFP process. If a eastomer
partner loses its contract or an RFP process it would cause the Company to lose that portion of the customer’ s business. In
addition, we may not successfully win new contracts or renewals of existing contracts through competitive market standard
reprocurement or RFP processes. As partners’ businesses respond to market dynamics and financial pressures, and as partners
make strategic business decisions in respect of the lines of business they pursue and programs in which they participate, certain
of our and NIA’ s partners have renegotiated or terminated, or not renewed, and we expect that in the future additional partners
will, from time to time, seek to renegotiate or terminate or not renew their agreements w1th us —Ferexample;in-Oetober2022;

have included, and in the future could include maklng organlzatlonal changes across our busmess as well as other profitability
initiatives that may result in reductions in force, re- aligning of resources as well as other potential operational efficiency and
cost- reduction initiatives and could result in reductions to the fees and changes to the scope of services contemplated by
our original partner contracts and consequently have and could negatively impact our revenues, financial results
(including potential impairments), business and prospects . Because we rely on a limited number of partners for a significant
portion of our revenues, we depend on the creditworthiness of these partners. Our partners are subject to a number of risks
including reductions in payment rates from governmental payers, higher than expected health care costs and lack of
predictability of financial results when entering new lines of business, particularly with high- risk populations, such as plans
established under the ACA and Aged, Blind and Disabled Medicaid. If the financial condition of our partners declines, our
credit risk could increase. Should one or more of our significant partners declare bankruptcy, be declared insolvent or otherwise
be restricted by state or federal laws or regulation from continuing in some or all of their operations, this could adversely affect
our ongoing revenues, financial results (including potential impairments), the collectability of our accounts receivable and our
bad debt reserves and net income (loss). Although we have long- term contracts with many partners, these contracts may be
terminated before their term expires for various reasons, such as changes in the regulatory landscape and poor performance by
us, subject to certain conditions. For example, after a specified period, certain of our contracts are terminable for convenience by
the partner after a notice period has passed and, in certain cases, the partner has paid a termination fee. Certain contracts are
terminable immediately upon the occurrence of certain events. For example, some contracts may be terminated by the partner if
we fail to achieve target performance metrics over a specified period. Certain contracts may be terminated by the partner
immediately following repeated failures by us to provide specified levels of service. Certain contracts may be terminated
immediately by the partner if we lose applicable licenses, go bankrupt, lose our liability insurance or receive an exclusion,
suspension or debarment from state or federal government authorities. Additionally, if a partner were to lose applicable licenses,
go bankrupt, lose liability insurance, become insolvent, file for bankruptcy or receive an exclusion, suspension or debarment
from state or federal government authorities, the contract with such partner could in effect be terminated. In addition, certain
contracts may be terminated immediately if we become insolvent or file for bankruptcy. If any contracts with partners are
terminated, we may not be able to recover all fees due under the terminated contract, which may adversely affect our operating
results. In addition, certain contracts provide that if we fail to meet spe(nﬁed nnplementatlon targets the contracts w111 terminate
and we will be subject to financial penalties —Separs tew y s—Vita




typrealy-run-fer-ene—yearterms-. While they typically contain year- to- year renewal provisions, we cannot assure that any or
all of these contracts will be renewed in any particular year. We expect that future contracts will contain similar provisions to

those described in this paragraph. The market for value- based health care in the United States continues to evolve, which makes
it difficult to forecast demand for our products and services. The market for value- based health care in the United States is
rapidly evolving. Our future financial performance will depend in part on growth in this market and on our ability to adapt to
emerging demands of this market. It is difficult to predict with any precision the future growth rate and size of our target
markets. The rapidly evolving nature of the markets in which we operate, as well as other factors that are beyond our control,
reduce our abrhty to accurately evaluate our long term outlook and forecast annual performance We—beheve—t-hﬁt—demaﬂd—fer

teehﬂe-fegy—Wrdeqpread acceptance of the Value based care model is cr1t1ca1 to our future growth and success. A reduction in
demand for our solutions preduets-and-serviees-caused by lack of acceptance, technological challenges, competing offerings or
other factors would result in a lower revenue growth rate or decreased revenue, either of which could negatively impact our
business and results of operations. For example, a farge-significant portion of our New-CenturyHealth’s-andNtA>s-revenue is
derived from eustemers-partners in the managed care industry, including risk bearing providers and national and regional
managed care eempantes-payers . Changes in this industry” s business practices could negatively impact our financial results

New-CenturyHealth-andNA-. For example, if our New-CenturyHealth™s-and NIAs-managed care eustomers-partners seek
to provide services directly to their subscribers instead of contracting with us New-Centary-HealthorNA-for such services, we

New-CenturyHealth-andNA-—could be adversely affected. Health care laws and regulations are rapidly evolving and may
change significantly in the future, including as a result of the Biden administration, which could adversely affect our financial
condition and results of operations. We are subject to regulation by both CMS and state agencies in respect of certain services
we provide relating to Medicaid and Medicare programs. Medicare is a federal program that provides hospital and medical
insurance benefits to persons age 65 and over, as well as certain other individuals. Medicaid programs are jointly funded by
federal and state governments and are administered by states under an approved plan that provides hospital and other health care
benefits to qualifying individuals. As we increase our exposure to Medicare and Medicaid businesses through new and existing
partners, we increase our exposure to changes in government policy with respect to and regulation of the Medicaid and Medicare
programs in which we and our partners participate. Because some of our partners are participants in governmental programs, our
serviees-solutions have in the past and may again in the future be subject to periodic surveys and audits by governmental entities
or contractors for compliance with Medicare and other standards and requirements. As a result of surveys or audits, we may
incur fines and penalties, and could be excluded from participating in one or more programs or institute other sanctions against
us if we fail to comply with CMS regulations or Medicare and Medicaid contractual requirements. The regulations and
requirements applicable to us and other participants in Medicaid and Medicare programs are complex and subject to change. In
particular, prior authorization standards and requirements ef, including Medicaid and Medicare programs , have come under
increased scrutiny at the state and federal level. Many states have proposed, and some have passed, bills which prescribe
how providers and services which meet certain approval rates become exempt from prior authorization for a period of
time. Medicare Advantage Organization (“ MAO-MAGQs ”) utilization management practices have been the focus of a 2022
report by the Department of Health and Human Services Office of Inspector General as well as the-reeent-¥new final rules
by (CMS- 4201- F and CMS- 0057- F). CMS- 4201- F, effective calendar year 2024 -Pfepesed—Ru}e—"Phe—%%

imposes several requirements on MAOs with respect to their use of prior authorization . CMS-
0057- F further imposes stricter medical necessity decision timeframes on federal managed care programs, effective CY
2026, as well as complex technical interface requirements for Medicare and Medicaid which are to facilitate increased
data sharing between managed care plans, enrollees and providers and streamline the prior authorization process .
Congress and state and local legislatures and regulators may propose and adopt legislation or policy changes or implementations
effecting additional fundamental changes with respect to Medicare and Medicaid programs. Such changes in the law, or new
interpretations of existing laws, may have a significant impact on our methods and costs of doing business. Additionally,
expansion of enforcement activity could adversely affect our business and financial condition. Going forward, we expect CMS,
Congress, and state agencies to continue to closely scrutinize each component of the Medicare and Medicaid programs, as well
as modify the terms and requirements of the programs. It is not possible to predict the outcome of this congressional or
regulatory activity, either of which could adversely affect us. Similarly, we cannot predict whether pending or future federal or
state legislation or court proceedings will change various aspects of the Medicaid and Medicare programs, nor can we predict the
impact those changes will have on our business operations or financial results, but the effects could be materially adverse. In
addition, CMS, Congress, state legislatures and third- party payers may continue to review and assess alternative health care
delivery and payment systems and may in the future propose and adopt legislation or policy changes or implementations
effecting additional fundamental changes in the health care dehvery %yqtem 1nclud1ng Wrth respect to Medrcare Medrcald and
exchange program% : ; v v d v :

ﬂ‘tethe&s—aﬂd—ees?s—ef&omg—bttsmess—Addrtronally, expan%ron of enforcement act1V1ty could adversely affect our bu%rneqs an

financial condition. Going forward, we expect CMS and Congress to continue to closely scrutinize each component of the
Medicare program as well as modify the terms and requirements of the program. It is not possible to predict the outcome of this



congressional or regulatory activity, either of which could adversely affect us. Similarly, we cannot predict whether pending or
future federal or state legislation or court proceedings will change various aspects of the health care delivery system, including
Medicaid and Medicare programs, nor can we predict the impact those changes will have on our business operations or financial
results, but the effects could be materially adverse. Furthermore, in April 2020, Congress enacted the Families First Coronavirus
Response Act {the—“FFERA—5-, which requires Medicaid programs to keep individuals continuously enrolled through the end of
the month in which the COVID- 19 public health emergency (the “ PHE ”) is terminated. The PHE was most recently re-
extended on October 13, 2022 through January 11, 2023. On January 30, 2023, President Biden stated that the PHE would
terminate on May 1 1 2023 Gﬂee-Smce the PHE extension eﬂds—ended on May 11, 2023 and Medlcald redeterminations
restmeresumed , m h stieh hat-certain of our partners
may-have e*peﬂeﬁee-experlenced meaﬂmgfu-l-decrease of enrolled hves Wthh may decrease the numbers of lives on our
platform and which would impact the revenues derived from such partners. As another example of recent health care legislative
changes, the Consolidated Appropriations Act (the “ CAA ”), enacted on December 27, 2020, contains provisions impacting
group health plans, including protections for plan participants from surprise medical bills and ensuring health plan price
transparency. The CAA prohibits plans from entering into services agreements that directly or indirectly restrict the plans from
disclosing provider- specific costs and quality of care information. The CAA will also require certain service providers for
health plans to comply with certain ERISA fee disclosure rules. In addition, effective January 1, 2022, the No Surprises Act
(enacted as part of the CAA) provides protection against surprise medical bills by prohibiting plans and providers from balance
billing patients for emergency care performed by out- of- network providers as well as non- emergency and ancillary services
performed by out- of- network providers at in- network facilities, subject to certain notice and consent exceptions for non-
emergency and ancillary services. The new law also grants additional patient protections, including requiring providers to send a
good faith estimate of the expected charges for furnishing items or services to an insured patient” s health plan (or directly to an
uninsured patient) before such items or services are delivered (including items or services reasonably expected to be provided in
conjunction with scheduled items or services or that are reasonably expected to be delivered by another provider). The No
Surprises Act also provides a dispute resolution process in the event the actual charges for such items and services are
substantially higher than the plan’ s estimate and will prohibit providers from charging patients an amount beyond the in-
network cost sharing amount for services rendered by out- of- network providers, subject to certain exceptions. Several states
have also enacted comprehensive surprise billing laws and the CAA defers to existing state requirements with respect to state-
established payment amounts. We are unable to predict how these changes and other health care reform initiatives from new
legislation, regulation, judicial action and / or executive action, including the CAA and No Surprises Act and state laws, will
ultimately impact the health care industry and what the potential impact may be on our business, financial condition, operating
results and prospects. In addition to these health care laws and regulations, we are subject to various other laws and regulations,
including, among others, other aspects of state insurance laws, the Stark Law relating to self- referrals, the whistleblower
provisions of the False Claims Act, anti- kickback laws, antitrust laws and the privacy and data protection laws. Investigating
and prosecuting healthcare fraud, waste and abuse continues to be a top priority for state and federal law enforcement entities.
The focus of these efforts has been directed at Medicare, Medicaid, Health Insurance Marketplace and commercial products.
Compliance with these laws may require substantial resources. We are constantly looking for ways to improve our fraud, waste
and abuse detection methods. The fraud, waste and abuse laws include In the United States, there are federal and state anti-
kickback laws that generally prohibit the payment or receipt of kickbacks, bribes or other remuneration in exchange for the
referral of patients or other health- related business. In addition to these health care laws and regulations, we are subject to
various other laws and regulations, including, among others, other aspects of state insurance laws, the Stark Law relating to self-
referrals, the whistleblower provisions of the False Claims Act, anti- kickback laws, antitrust laws and the privacy and data
protection laws. The federal civil False Claims Act imposes liability on any person or entity who, among other things,
knowingly presents, or causes to be presented, a false or fraudulent claim for payment by a federal health care program. The *
qui tam ” or “ whistleblower ” provisions of the False Claims Act allow a private individual to bring actions on behalf of the
federal government alleging that the defendant has submitted a false claim to the federal government, and to share in any
monetary recovery. Our activities relating to the way we sell and market our services, including our risk adjustment solution,
may be subject to scrutiny under these laws. The Stark Law is relevant to our business because we frequently organize
arrangements of various kinds under which (a) phystetans-providers and hospitals jointly invest in and own ACOs, clinically
integrated networks and other entities that engage in value- based contracting with third- party payers or (b) physteians
providers are paid by hospitals or hospital affiliates for care management, medical or other services related to value- based
contracts. We evaluate when these investment and compensation arrangements create financial relationships under the Stark
Law and design structures that are intended to satisfy exceptions under the Stark Law or Medicare Shared Savings Program
waiver. We have identified instances of noncompliance in the past and cannot guarantee that we will not identify other instances
in the future, or the outcome of any regulatory investigation into any non- compliance. If we were to become subject to
litigation, liabilities or penalties under these or other laws or as part of a governmental review or audit, our business could be
adversely affected. If we are unable to offer new and innovative products and services or our products and services fail to keep
pace with advances in industry standards, technology and our partners’ needs, our partners may terminate or fail to renew their
relationships with us and our revenue and results of operations may suffer. Our success depends on providing high- quality
products and services that health care providers use to improve clinical, financial and operational performance. If we cannot
adapt to rapidly evolving industry standards, technology , including artificial intelligence, and increasingly sophisticated and
varied partner needs, our existing technology could become undesirable or obsolete, which could harm our reputation. We must
continue to invest significant resources in our personnel and technology , including artificial intelligence, in a timely and cost-
effective manner in order to enhance our existing products and services and introduce new high- quality products and services




that existing partners and potential new partners will want. Our operating results would also suffer if our innovations are not
responsive to the needs of our existing partners or potential new partners, are not appropriately timed with market opportunity,
are not effectively brought to market or significantly increase our operating costs. If our new or modified product and service
innovations are not responsive to partner preferences, emerging industry standards or regulatory changes, are not appropriately
timed with market opportunity or are not effectively brought to market, we may lose existing partners or be unable to obtain new
partners and our results of operations may suffer. In addition, should any of our partners terminate their relationship with us after
implementation has begun, we would not only lose our time, effort and resources invested in that implementation, but we would
also have lost the opportunity to leverage those resources to build a relationship with other partners over that same period of
time. In some cases, we price our services based on expectations of long- term relationships with our partners. When a partner
terminates the relationship earlier than we had expected, we lose the resources invested in that relationship as well as the upside
benefits we had anticipated. We also engage third- party vendors to develop, maintain and enhance eut-the technology we use
in our solutions, and our ability to develop and implement new technologies is therefore dependent on our ability to engage
suitable vendors. We may also need to license software or technology from third parties in order to maintain, expand or modify
our technology- enabled services platform. However, there is no guarantee we will be able to enter into such agreements on
acceptable terms or at all. The functionality of our services platforms depends, in part, on our ability to integrate with third-
party applications and data management systems that our partners use and from which they obtain data. These third parties may
terminate their relationships with us, change the features of their applications and platforms, restrict our access to their
apphcatlons and platforms or alter the terms governing use of their applications, data management systems and application
programming interfaces and access to those applications and platforms in an adverse manner. We In-addition-to-ourreeent
aequisitton-of NFA-we-have made and entered into, and may in the future make and enter into acquisitions, investments,
alliances and joint ventures, which may be difficult to integrate, divert management resources, result in unanticipated costs or
dilute our stockholders. As our business continues to grow, we may continue to acquire or invest in companies, businesses,
products or technologies that complement our current products and services, enhance our market coverage or technical
capabilities or offer growth opportunities. This may include acquiring or investing in companies, businesses, products or
technologies that are tangential to our current business and in which we have limited or no prior operating experience. That, and
other acquisitions, investments, alliances or joint ventures, have resulted and could result in new, material risks to our results of
operations, financial condition, business and prospects. These new risks could include increased variability in revenues and
prospects associated with various risk sharing arrangements. In addition, the market price for our Class A common stock could
also be affected, following the consummation of any other transaction, by factors that have not historically affected the market
price for our Class A common stock. We continuously evaluate potential acquisition targets and investments as well as
opportunities to divest of non- core assets. However, there can be no assurance that any of these potential acquisitions,
investments or divestitures will be consummated. Acquisitions, investments and alliances, including our reeest-acquisitions of
NIA, Vital Decisions, and IPG, could result in numerous risks to our business which could negatively impact our financial
condition and results of operations, including: « difficulty converting platforms or integrating the purchased operations, products
or technologies; * substantial unanticipated integration costs, delays and challenges that may arise in integration; * the loss of
key customers who are in turn subject to risks and financial dislocation in their businesses; ¢ the loss of key employees,
particularly those of the acquired operations; ¢ difficulty retaining or developing the acquired business’ customers; * adverse
effects on our existing business relationships with customers, suppliers, other partners, standing with regulators; ¢ challenges
related to the integration and operation of businesses that operate in new geographic areas and new markets or lines of business;
« unanticipated financial losses in the acquired business, including the risk of higher- than- expected health care costs; ¢ failure
to realize the potential cost savings or other financial benefits or the strategic benefits of the acquisitions, including failure to
consummate any proposed or contemplated transaction; and  liabilities, including acquired litigation, and expenses from the
acquired businesses for contractual disputes with customers and other third parties, infringement of intellectual property rights,
data privacy violations or other claims and failure to obtain indemnification for such liabilities or claims, and distraction of our
personnel in connection with any related proceedings. We may be unable to integrate the operations, products, technologies or
personnel gained through acquisitions or investments or integrate or complete any other such transaction without a material
adverse effect on our business, financial condition and results of operations. Transaction agreements may impose limitations on
our ability, or the ability of the business to be acquired, to conduct business. Events outside our control, including operating
changes or regulatory changes, could also adversely affect our ability to realize anticipated revenues, synergies, benefits and
cost savings. In addition, revenues of acquired businesses or companies, prior to and after consummation of a transaction, may
be less than expected. Counterparties in transactions may have contracts with customers and other business partners which may
require consents from these parties in connection with a transaction. If these consents cannot be obtained, the Company may
suffer a loss of potential future revenue and may lose rights that are material to its business and the business of any combined
company. Any such disruptions could limit our ability to achieve the anticipated benefits of the transaction. Any integration
may be unpredictable, or subject to delays or changed circumstances, and we and any targets may not perform in accordance
with our expectations. See the risk factor captioned “ We may be unable to efficiently integrate NIA into our operations. ” for
additional information concerning integrating NIA into our operations. We have also entered into a number of joint ventures ,
some of which include put or call features under which we could be forced to extend purchase or buy interest from our
joint venture partner . Conflicts or disagreements between us and any joint venture partner may negatively impact the benefits
expected to be achieved by the joint venture or may ultimately threaten the ability of such joint venture to continue. We are also
subject to additional costs, risks and uncertainties because we may be dependent upon and subject to the liability, losses or
reputational damage relating to joint venture partners that are not entirely under our control. We may be required to, or may
determine to, incur expenses related to our joint venture investments that we do not anticipate or that may not deliver



the level of returns that we expect, in lieu of a put requirement or otherwise. In connection with these acquisitions,
investments, alhanceq or Jomt ventures, we Could incur qlgnlﬁcant costs, debt, amortlzatlon expenqee related to mtanglble assets

, assume llabllltIGS or issue Stock (ai we have done in prior transactions ,
including the acquisition of NIA ) that Would dilute our current stockholders’ ownership. Our revenues and the growth of our
business rely, in part, on the growth and success of our partners and certain revenues from our engagements, which are difficult
to predict and are subject to factors outside of our control, including governmental funding reductions and other policy changes.
We enter into agreements with our partners under which a significant portion of our fees are variable, including fees which are
dependent upon the number of members that are covered by partners’ health care plans each month, expansion of partners and
the services that we provide, as well as performance- based metrics. The number of members covered by a partner’ s health care
plan is often impacted by factors outside of our control, such as the actions of our partner or third parties. In addition, ongoing
payment of fees by our partners could be negatively impacted by the general financial condition of partners. Accordingly,
revenue under these agreements is unpredictable. If the number of members covered by one or more of our partners’ plans were
to be reduced by a material amount, or if member enrollment numbers in new plans are lower than expected, whieh-was-the-ease
with-ourFloridaMedieatd-partners;such decrease would lead to a decrease in our expected revenue, which could harm our
business, financial condition and results of operations. In addition, growth forecasts of our partners are subject to significant
uncertainty and are based on assumptions and estimates that may prove to be inaccurate. Even if the markets in which partners
compete meet the size estimates and growth forecasted, their health plan membership could fail to grow at similar rates, if at all.
In addition, a portion of the revenue under certain of our service contracts is tied to the partners’ continued participation in
specified payer programs over which we have no control. If a partner ceases to participate or is disqualified from participation in
any such program, this would lead to a decrease in our expected revenue under the relevant contract. In addition, the transition to
value- based care may be challenging for our partners. For example, fully- capitated or other provider risk arrangements have
had a history of financial challenges for providers. Our partners may also have difficulty in value- based care if premium pricing
is under pressure or if they incur selection bias in the health plans under which they assume risk and in so doing the premium,
capitation amount or other risk- sharing arrangement they undertake may not adequately reflect the health status of the
membership. Our partners may choose not to continue to capitalize affiliated health plans or subsidize losses to their
reimbursement rates. Furthermore, revenue under our partner contracts may differ from our projections because of the
termination of the contract for cause or at specified life cycle events, or because of fee reductions that are occasionally agreed to
after the contract is initially signed. Our partners derive a substantial portion of their revenue from third- party private and
federal and state governmental payers, including Medicaid programs. Revenue under certain of our agreements could be
negatively impacted as a result of governmental funding reductions impacting government- sponsored programs, changes in
reimbursement rates, and premium pricing reductions, as well as the inability of partners to control and, if necessary, reduce
health care costs, all of which are out of our control. We are unable to predict the impact on the Company’ s operations of future
regulatlonq or legislation affecting Medicaid programs, or the healthcare industry in general. For example, our partners may
receive less Medicaid- based revenue enee-following the Biden administration ’ s terminates-termination of the PHE as a
result of enMay1+52623-and state Medicaid redeterminations begi-. Because certain partners’ revenues are highly reliant on
third- party payer reimbursement funding rates and mechanisms, overall reductions of rates from such payers could adversely
impact the liquidity of our partners, resulting in their inability to make payments to us on agreed payment terms. Fhreserisks
may-be-heightened-by-the-COVID-—19pandemie—Sce * Risk factors- The health care regulatory and political framework is
uncertain and evolving * for addltlonal mformatlon Failure fPhe—ﬁ-naﬁeia-l-beﬂeﬁfs—we—expeet—to accurately predlct reeetve-asa
fesa-l-t—ef—our exposure 38

could result in a reduction in proﬁtablhty for our speclalty care management services solution. We deploy our speclalty
care management services solution in capitation arrangements, which we call the Performance Suite, where we are paid
a fixed fee per member per month and assume responsibility for the cost of medical claims under our scope . If the
Company is unable to accurately underwrite-predict our exposure under the health care cost risk forNew-Centary Health-and
MNFA-and control associated costs, for example due to changes in the delivery system; changes in utilization patterns , including
post- pandemic as we may experience increased utilization due to higher demand for elective procedures that were not
performed during the pandemic ; changes in the number of members secking treatment; unforeseen fluctuations in claims
backlogs; unforeseen increases in the costs of the services; the occurrence of catastrophes; regulatory changes; and changes in



benefit plan design, the Company’ s profitability could decline. In addition, when we enter new or less mature specialty
markets, and as our products evolve, it may be difficult for us to predict our exposure under performance- based
contracts and our contracts may be less profitable than we expect. We are also dependent on our customers to provide us
with accurate and timely information which we cannot control. Morcover, costs of providing oncology, cardiology,
radiology (including advanced imaging) , musculoskeletal, physical medicine, genetics and other specialties are very hard to
predict, in part as a result of rapidly changing utilization of new and existing drugs and changing diagnostic and therapeutic
protocols. Fhe-When generic drugs are not available or there are shortages, this has increased and in the future may
increase our costs, and has impacted and in the future may impact our profitability. Further, the competitive environment

for our New-CenturyHealths-andNIA>s-performance- based products , and customer demands or expectations as to

margin levels could result in pricing pressures w hth could cause us New—Qeﬁt-uﬁ—Hea-l-ﬂa—eHHﬁto reduce t-hetr—fespeet-we
rates—In-addittoneustomer-demands-or-our expeetations-as :

thetrrespeettve-rates. A reduction in performance- based COIltrst 1ates w hlch are not au:ompdmed by a reduction in covered
services or expected underlying care trend could result in a decrease of New-CenturyHealth’s-er-our profitability and NAs
operating margins. If we fail to effectively manage our growth and cost structure, our business and results of operations could be
harmed. We have expanded our operations and the number of lives on our platform has grown significantly since our
inception, organically as well as through acquisitions. If we do not effectively manage our growth and maintain an efficient cost
structure as we continue to expand, the quality of our solutions preduets-and-serviees-could suffer. Our growth to date ,
including as a result of our acquisition of NIA, has increased the significant demands on our management, our operational and
financial systems and infrastructure and other resources. We must also continue to improve our existing systems for operational
and financial management, including our reporting systems, procedures and controls. These improvements require significant
capital expenditures and place increasing demands on our management. We may not be successful in managing or expanding
our operations or in maintaining adequate financial and operating systems and controls. For example, as we expand into and
across jurisdictions, if we do not comply with local clinical licensure laws in the provision of our services, our results of
operations and reputation could be harmed. [f we do not successfully manage these processes, including the timely
management of providers and processing of claims on behalf of our partners, care could be delayed, we could suffer
reputational harm and our business and results of operations could be harmed including as a result of potential penalties
under partner contracts. The failure of any bank in which we deposit our funds could reduce the amount of cash we have
available to pay distributions and make additional investments. The Federal Deposit Insurance Corporation (“ FDIC ”)
only insures amounts up to $ 250, 000 per depositor. It is likely that we will have cash and cash equivalents and
restricted cash deposited in certain financial institutions in excess of federally insured levels. Recently, we have seen the
abrupt failure of more than one regional bank. Although we did not experience any loss related to these failures, if any
of the banking institutions in which we deposit funds ultimately fails, we may lose any amounts of our deposits over
federally insured levels. The loss of our deposits could reduce the amount of cash we have available to distribute or invest
and could result in a decline in our value . Public health emergencies or outbreaks of epidemics, pandemics, or contagious
diseases steh-as-the-COVHD-—9-pandemie-have adversely affected, and could in the future, adversely affect our business and the
business of our partners eustomers-and-supphers-. An epidemic, pandemic or similar serious public health issue, and the
measures undertaken by governmental authorities to address it, could significantly disrupt or prevent us from operating our
business in the ordinary course for an extended period eftime-, and thereby, and / or along with any associated economic and /
or social instability or distress, have-a-material-adverse-adversely affect our business and the business of our partners. The
extent to which an epidemic, pandemic or similar serious pubhc health issue could impact efrour busmess, results of
operatlons eash—ﬂews—&ﬁd-hndnclal Condmon and llqu1d1ty - v

m&rkeﬁ#heex&fﬁ—%ﬂhte%r@@%t&f&n&te%y—ﬁﬁp&eﬁﬁrbwness of our partners will depend on fufufe—deve}epﬁaeﬂ-ts
numerous evolvmg factors known Wh-teh—&re—htg-h-}y—&neeﬁ&m—and unknown, that we cannot be-predieted-- predict, with
including the duratlon and seope —sevefrtry—&né

he-public hedlth eﬁ&efgeﬂetes—lssue' government ettt-bfea-k
business and individual actlons that taken in response, the impact of epidemies-the public health issue on national and
global economic activity; disruption of the financial and labor markets . pandemies;-including the possibility of a national
or eontagious-diseasessueh-as-global economic recession or depressmn, llmltatlons on operatlons requmng employees to
perform the-their €OVID-duties in - person; v

adversely-impact-our-business; finanetal-eonditionrand dlsruptlons in feSﬂ-]fS—Ofepef&HeﬂS—The—Bid-efr&dfﬂfﬂiﬂ&&ﬁeﬁ-h&S
announeed-that-the healthcare markets, including state Medicaid agencies. Additionally, the increased number of

employees who work remotely during a public health emergency that-or outbreak could introduce additional operational
risk, such was— as an increased vulnerability to cyber deelared-reonneetion-with-the-COVID- 19-attacks, and harm
productivity and collaboration. In addition, the risks and uncertainties described elsewhere in this “ Risk Factors ”

section may be exacerbated by an epldemlc, pandem %WMH%W%W@L&P&&GW




pes-rt—ten—fesuks—e—ﬁepef&t—teﬁs—&ﬂdﬁfeash—ﬂews— We use certain offqhore resources to pr0V1de Certam qupport and profe%%lonal

services, which requires technical and logistical coordination. If we are unable to maintain acceptable standards of quality in
support and professional services, our attempts to reduce costs and drive growth through margin improvements in technical
support and professional services may be negatively impacted, which would adversely affect our results of operations. Our
offshore resources, and their ability to provide support and professional services to our domestic operations, are subject to
domestic regulation at the federal, state and local levels. In certain cases, those regulations restrict or prohibit us from using our
offshore resources . In addition, our ability to use offshore resources is limited by or subject to approval pursuant to
certain partner contracts . As a result, we may not be able to reduce costs for our domestic operations or fully realize our
margin improvement goals, which could adversely affect our results of operations. If we lose key members of our management
team or employees or are unable to attract and retain the employees we need, our compensation costs will increase and our
business and operating results will be adversely affected. Our success depends largely upon the continued services of our key
executive officers and recruitment of additional highly- skilled employees. From time to time, there may be changes in our
senior management team resulting from the hiring or departure of executives, which could disrupt our business. Hiring
executives with needed skills or the replacement of one or more of our executive officers or other key employees would likely
involve significant time and costs and may significantly delay or prevent the achievement of our business objectives. In addition,
competltlon for quahfled talent in our mdumy is intense, partlcularly in the laet Several years 5Phefe—~ The has—beeﬁ-a—d-fafﬂﬂt-te

market to bu11d retain and replace talent has become even more hlghly Competmve — and M&ﬂy—many of the companle% with
which we compete for personnel have greater financial and other resources than we do. We have faced and may continue to face
difficulties attracting, hiring and retaining highly- skilled personnel with appropriate qualifications and may not be able to fill
positions. To attract top talent, we have had to offer, and believe we will need to continue to offer, competitive compensation
and benefits packages before we can validate the productivity of those employees. We have increased, and expect to continue to
increase, our employee compensation levels in response to our competition, as necessary. In addition, the pressures of inflation
have increased our costs of labor and may continue to do so. In addition, we believe our corporate culture has been a key
contributor to our success to date. With many of our employees working remotely, we may find it difficult to maintain important
aspects of our culture, which could negatively affect our ability to retain and recruit personnel who are essential to our future
success and could ultimately have a negative impact on our business and our ability to execute on our strategy. In order to
successfully expand our business, we must effectively recruit, integrate and motivate new and retain existing employees, while
maintaining the beneficial aspects of our corporate culture. All of our employees are ““ at- will ” employees, and their
employment can be terminated by us or them at any time, for any reason and without notice. We may not be able to hire new
employees quickly enough to meet our needs. If we fail to effectively manage our hiring needs and successfully integrate new
employees, our efficiency and ability to meet our forecasts and our employee morale, productivity and retention could suffer,
and our business and results of operations could be harmed. In addition, volatility or lack of performance in our stock price may
affect our ability to attract replacements should key personnel depart. The Company has three-one reporting asits— unit . Our
total assets include substantial goodwill and intangible assets . As of December 31, 2022-2023 , we had $ 722-1. 1 billion and
$ 0 . 8 mithen-billion recorded as goodwill and intangible assets on our balance sheet , respectively . Goodwill is not
amortized, but is reviewed at least annually for indications of impairment, with consideration given to financial performance and
other relevant factors. While our annual goodwill impairment test is conducted annually on October 31, we have processes in
place to monitor for interim triggering events. Under GAAP, we review our goodwill for impairment when events or changes in
circumstances indicate the carrying value may not be recoverable. Intangible assets with finite lives are assessed for
impairment whenever events or changes in circumstances indicate that the carrying value may not be recoverable.
Factors that may be considered a change in circumstances indicating that the carrying value of our goodwill may not be
recoverable include macroeconomic conditions, industry and market considerations, our overall financial performance including
an analysis of our current and projected cash flows, revenue and earnings, a sustained decrease in our share price and other
relevant entity- specific events including changes in strategy, eastomers-partners or litigation . A significant change to the



estimates and assumptions we use as part of the discounted cash flow analyses and market multiple analyses we use to
estimate reporting unit fair values could cause the estimated fair value of our reporting unit and intangible assets to
decline and increase the risk of an impairment charge to earnings . A detailed discussion of our impairment testing is

1ncluded in “ Part II- Itern 8. F 1nancral Statements and Supplementary Data Note 9. ” fPhe—Gefnpai-ly—feeefded—aﬂ—rmpatﬂﬁeﬂt-

-peﬂed—When other 1ndlcat10ns of geed-wrl-l—nnpalrrnent exrst we may be requrred to recognize add1t10nal impairments in the
future as a result of market conditions or other factors related to our performance, including changes in our forecasted results,
investment strategy, interest rates or assumptions used as part of the goodwill impairment analysis. Any further impairment
charges that we may record in the future could be material to our results of operations. We may need to obtain additional
financing which may not be available or, if it is available, may result in a reduction in the ownership of our stockholders. We
may need to raise additional funds in order to: ¢ finance unanticipated working capital requirements; ¢ develop or enhance our
technological infrastructure and our existing solutions produets-and-serviees-; * fund strategic relationships, including joint
ventures and co- investments; * fund additional implementation engagements; ané-* acquire complementary businesses,
technologies, products or services ; or ® refinance existing debt . Additional financing may not be available on terms favorable
to us, or at all. If adequate funds are unavailable or are unavailable on acceptable terms, our ability to fund our expansion
strategy, take advantage of unanticipated opportunities, develop or enhance technology or services or otherwise respond to
competitive pressures could be significantly limited. If we raise additional funds by issuing equity or convertible debt securities,
the ownership of our then- existing stockholders may be reduced, and holders of these securities may have rights, preferences or
privileges senior to those of our then- existing stockholders. In addition, any indebtedness we incur and restrictive covenants
contained in the agreements related thereto could: « make it difficult for us to satisfy our obligations, including interest payments
on any debt obligations; ¢ limit our ability to obtain additional financing to operate our business; * require us to dedicate a
substantial portion of our cash flow to payments on our debt, reducing our ability to use our cash flow to fund capital
expenditures and working capital and other general operational requirements; ¢ limit our flexibility to plan for and react to
changes in our business and the health care industry;  place us at a competitive disadvantage relative to our competitors; ¢ limit
our ability to pursue acquisitions; and ¢ increase our vulnerability to general adverse economic and industry conditions,
including changes in interest rates or a downturn in our business or the economy. The occurrence of any one of these events
could cause a significant decrease in our liquidity and impair our ability to pay amounts due on any indebtedness, and could
have a material adverse effect on our business, financial condition and results of operations. We have incurred significant net
losses in the past and our operating expenses may increase in the future as we continue to invest to grow our business and build
relationships with partners, develop our platforms and develop new solutions. These efforts may prove to be more expensive
than we currently anticipate, and we may not succeed in increasing our revenue sufficiently to offset these higher expenses. In
addition, as we continue to increase our partner base, we could incur increased losses due to mis- forecasted underwriting in
performance- based contracts or because significant costs associated with entering into partner agreements are generally incurred
upfront, while revenue under certain of our partner agreements is recognized each period in the month in which the services are
delivered. As a result, we may need to raise additional capital through equity and debt financings in order to fund our
operations. We may also fail to improve the gross margins of our business as anticipated. If we are unable to effectively manage
these risks and difficulties as we encounter them, our business, financial condition and results of operations may suffer. We are
and may become subject to litigation, proceedings, government inquiries, reviews, audits or investigations which could have a
material adverse effect on our business, financial condition and results of operations We are and may become subject to
litigation, proceedings, government 1nqu1r1es reviews, audits or investigations in the future, including potentlal clalms agalnst us
by our partners w1th or without merrt : rARE a-she y

A%ettgh—we—ha*e*seﬁied—&ﬂs—aeﬁeﬂ—serﬁe—Some of these matters and clalms may result in s1gn1ﬁcant defense costs and

potentially significant judgments against us, some of which we are not, or cannot be, insured against. We generally intend to
defend ourselves vigorously; however, we cannot be certain of the ultimate outcomes of any claims or other matters that may
arise in the future. Resolution of these types of matters against us may result in etr-us having to pay significant fines, judgments
or settlements, which, if uninsured, or if the fines, judgments and settlements exceed insured levels, could adversely impact our
earnings and cash flows, thereby having a material adverse effect on our business, financial condition, results of operations, cash
flow and per share trading price of our Class A common stock. Certain litigation, proceedings, government inquiries, reviews,
audits or investigations or the resolution of such matters may affect the availability or cost of some of our insurance coverage,
which could adversely impact our results of operations and cash flows, expose us to increased risks that would be uninsured and
adversely impact our ability to attract directors and officers. We devote significant resources to establish relationships with our
partners. Some of our partners undertake a significant and prolonged evaluation process, often to determine whether our
solutions proeduets-and-serviees-meet their unique health system needs, which has in the past resulted in extended periods of time
to establish a partner relationship. Our efforts involve educating our partners about the use, technical capabilities and benefits of
our solutions pfe&uefs—aﬂd—seﬁ‘tees- Accordingly, our operating results will depend in substantial part on our ability to deliver a
successful partner experience and persuade our partners to grow the1r relatlonshlp W1th us over time. fPhefe—ls—ne—g-uafaﬂtee—t-hat

seﬁ-tees—lf we are unable to sell addrtlonal solutlons pfeduets—aﬂd—seﬁ-rees—to existing partners, enter into and malntaln
favorable relationships with new partners or sufficiently grow our partners’ lives on platform, it could have a material adverse
effect on our business, financial condition and results of operations. As we grow, our customer acquisition costs could outpace
our build- up of recurring revenue, and we may be unable to reduce our total operating costs through economies of scale such



that we are unable to achieve profitability. For example, some of our partnerships require significant upfront investment
including, in the case of new markets, investments in infrastructure to meet readiness and operating requirements which have
outpaced our revenue growth. Under the Accounting Standards Codification (“ ASC ”) Topic 606 revenue standard, certain
set up costs we incur during the implementation phase may be deferred into the P-&-©-platform and operations phase,
potentially along with associated revenues. If the economics of a partnership change such that we are unlikely to fully recover
those costs, we may be required to write off a portion or all of those deferred costs and revenues and our operating results may
suffer. In addition, we estimate the costs and timing for completing the transformation phase of relevant partner relationships.
These estimates reflect our best judgment. Any increased or unexpected costs or unanticipated delays, including delays caused
by factors outside our control, could cause our operating results to suffer. In order to grow our business, we must continually
attract new partners and successfully capture new opportunities , including by further penetrating our existing partner base .
Our ability to do so depends ntarge-part-on our ability to perform well under existing contracts and maintain our
reputation, as well as the success of our sales and marketing efforts. Potential partners may seek out other options. Therefore,
we must demonstrate that our products and services provide a viable solution for potential partners. If we fail to provide high-
quality solutions and convince individual partners of our value proposition, we may not be able to retain existing partners ,
further penetrate existing partners, or attract new partners. In addition, there may be a limited- time opportunity to achieve
and maintain a significant share of the market for our products and services due in part to the rapidly evolving nature of the
health care and technology industries and the substantial resources available to our existing and potential competitors. If the
market for our products and services declines or grows more slowly than we expect, if we fail to successfully convert new
growth opportunities or if the number of individual partners that use our solutions declines or fails to increase as we expect, our
revenue, results of operations, financial condition, business and prospects could be harmed. We incorporate certain risk sharing
arrangements as part of our contractual arrangements with certain partners, and we expect to enter an increasing number and
variety of risk sharing arrangements in the future. As an example, as part of our strategy to support certain partners, we entered
into upside and downside risk- sharing arrangements. Through our Performance Suite speetalty-eare-management-serviees-, we
take on members from payers through performance- based arrangements where we assume risks related to pricing of contracts.
We may incur losses under these arrangements if we are unable to adjust our rates if faced with increased costs related to patient
care or pharmaceutical products. As the market evolves, we expect to engage in similar and new risk sharing strategies with our
partners. As of December 31, 2022-2023 , the Company had approximately $ +8-16 . 3-2 million of restricted cash and restricted
investments related to risk- sharing arrangements. These arrangements have included and may include provision of letters of
credit, loans, reinsurance arrangements, equity investments and other extensions of capital, where we are and may be at risk of
not recovering all or a portion of any such loan or other extension of capital. These and any other potential risk sharing
arrangements could limit and negatively impact our revenue, results of operations, financial condition, business and prospects.
In addition, our failure to agree on satisfactory risk sharing solutions with potential partners could negatively impact our ability
to attract new partners. We may also be required to make additional capital contributions as we invest and enter into new joint
ventures and strategic alliances. Market opportunity estimates and growth forecasts are subject to significant uncertainty and are
based on assumptions and estimates that may not prove to be accurate. Our estimates and forecasts relating to the size and
expected growth of the markets for our services may prove to be inaccurate. Even if the markets in which we compete meet our
size estimates and forecasted growth, our business could fail to grow at similar rates, if at all. Our estimates of the market
opportunities for our serviees-solutions are based on the assumption that the strategic approaches we offer will be attractive to
potential partners. Potential partners may pursue different strategic options, or none at all. In addition, our assumptions could be
impacted by changes to health care laws and regulations as a result of upcoming presidential and congressional elections or
otherwise . If our assumptions prove inaccurate, our business, financial condition and results of operations could be adversely
affected . If we are not able to maintain and enhance our reputation and brand recognition, our business and results of
operations will be harmed . We believe that maintaining and enhancing our reputation and brand recognition is critical to our
relationships with existing partners and to our ability to attract new partners. The promotion of our brands may require us to
make substantial investments and we anticipate that, as our market becomes increasingly competitive, these marketing initiatives
may become increasingly difficult and expensive. Our marketing activities may not be successful or yield increased revenue,
and to the extent that these activities yield increased revenue, the increased revenue may not offset the expenses we incur and
our results of operations could be harmed. In addition, any factor that diminishes our reputation or that of our management,
including failing to meet the expectations of our partners, or any adverse publicity or litigation involving or surrounding the
Company or one of our joint venture partners, investors or strategic alliance partners could make it substantially more difficult
for us to attract new partners. Similarly, because our existing partners often act as references for us with prospective new
partners, any existing partner that questions the quality of our work or that of our employees could impair our ability to secure
additional new partners. Therefore, financial adversity of our partners’ affiliated health plans may adversely affect our
reputation. In addition, negative publicity resulting from any adverse government payer audit could injure our reputation. If we
do not successfully maintain and enhance our reputation and brand recognition, our business may not grow and we could lose
our relationships with partners, which would harm our business, results of operations and financial condition. As a non —
manufacturing service business, we have to date been less impacted from laws and regulations related to sustainability
concerns or other environmental, social responsibility or governance (“ ESG ”) laws, regulations, or policies. However,
we may need to incur ESG related costs indirectly in response to our customers or shareholders. Increasingly our
customers and shareholders expect that we meet environmental, social responsibility, sustainability or other business
policies or standards, which may be more restrictive than current laws and regulations, before they commence, or
continue, doing business with us or investing in our common stock. Our compliance with these policies and related
requirements could be costly, and our failure to comply could adversely affect our business relationships or reputation.



Consolidation in the health care industry could have a material adverse effect on our business, financial condition and results of
operations. Many health care industry participants and payers are consolidating to create larger and more integrated health care
delivery systems with greater market power. We expect regulatory and economic conditions to result in additional consolidation
in the health care industry in the future. As consolidation accelerates, the economies of scale of our partners’ organizations may
grow. If a partner experiences sizable growth following consolidation, it may determine that it no longer needs to rely on us and
may reduce its demand for our products and services. In addition, as health care providers consolidate to create larger and more
integrated health care delivery systems with greater market power, these providers may try to use their market power to
negotiate fee reductions for our solutions preduets-and-serviees- Consolidation may also result in the acquisition or future
development by our partners of products and services that compete with our solutions preduets-and-serviees-. Finally, if any of
our partners were to be acquired or otherwise change ownership, we cannot assure you that the new owner would not seek to
renegotiate or terminate their agreements with us. Any of these potential results of consolidation could have a material adverse
effect on our business, financial condition and results of operations. The market for our solutions preduets-and-serviees-is
fragmented, competitive and characterized by rapidly evolving technology standards, customer needs and the frequent
introduction of new products and services. Our competitors range from smaller niche companies to large, well- financed and
technologically- sophisticated entities. We compete on the basis of several factors, including breadth, depth and quality of
product and service offerings, ability to deliver clinical, financial and operational performance improvement through the use of
products and services, quality and reliability of services, ease of use and convenience, brand recognition and the ability to
integrate services with existing technology. Some of our competitors are more established, benefit from greater brand
recognition, have larger client bases and have substantially greater financial, technical and marketing resources. The entrance or
expansion of these larger companies in the managed healthcare industry (including our customers who have in- sourced or who
may choose to in- source healthcare services) could increase the competitive pressures we face and could limit our ability to
maintain or increase our rates. If this happens, our profitability could be adversely affected. In addition, if we do not adequately
respond to these competitive pressures, it could cause us to be unable to maintain our current contracts or obtain new contracts.
Other competitors have proprietary technology that differentiates their product and service offerings from ours. Our competitors
are constantly developing products and services that may become more efficient or appealing to our existing partners and
potential partners. Additionally, some health care information technology providers have begun to incorporate enhanced
analytical tools and functionality into their core product and service offerings used by health care providers. As a result of these
competitive advantages, our competitors and potential competitors may be able to respond more quickly to market forces, take
advantage of acquisitions and other opportunities more readily, undertake more extensive marketing campaigns for their
brands, products and services , more successfully utilize developing technology, including data analytics, artificial
intelligence, and machine learning, and make more attractive offers to our existing partners and potential partners. We also
compete on the basis of price. We are subject to pricing pressures as a result of, among other things, competition within the
industry, consolidation of health care industry participants, practices of managed care organizations, government action and
financial stress experienced by our partners. If our pricing experiences significant downward pressure, our business will be less
profitable and our results of operations will be adversely affected. We cannot be certain that we will be able to retain our current
partners or expand our partner base in this competitive environment. If we do not retain current partners or expand our partner
base, or if we have to renegotiate existing contracts, our business, financial condition and results of operations will be harmed.
Moreover, we expect that competition will continue to increase as a result of consolidation in both the health care information
technology and health care industries. If one or more of our competitors or potential competitors were to merge or partner with
another of our competitors, the change in the competitive landscape could also adversely affect our ability to compete effectively
and could harm our business, financial condition and results of operations. Our offerings could be subject to audits by CMS and
other governmental payers and whistleblower claims under the False Claims Act. We support provider- sponsored health plans
with Medicare Advantage, Medicaid and exchange products, as well as health systems and phystetan-provider groups
participating in payer- delegated risk arrangements or in the CMS Next Generation ACO Model. We anticipate that CMS and
other governmental payers will continue to review and audit the results of our services including risk adjustment offerings, with
a focus on identifying possible false claims. In addition, aspects of our review process and coding procedures could be subject to
claims under the False Claims Act or Anti- Kickback Statute. Negative results of any such audit or claim could have a material
adverse effect on our business, financial condition, results of operations or prospects and could damage our reputation.
Exclusivity and right of first refusal clauses in some of our partner and founder contracts may prohibit us from partnering with
certain other providers in the future, and as a result may limit our growth. Some of our partner and founder contracts include
exclusivity and right of first refusal clauses. Any founder contracts with exclusivity, right of first refusal or other restrictive
provisions may limit our ability to conduct business with certain potential partners, including competitors of our founders. For
example, underin connection with its formation, Evolent Health LLC entered into an IP Agreement with UMPC ( the «
UPMC IP Agreement ”) , pursuant to which if we were to conduct business with certain precluded providers, it would result in
the loss of the license thereunder. Partner contracts with exclusivity or other restrictive provisions may limit our ability to
partner with or provide services to other providers or purchase services from other vendors within certain time periods. These
exclusivity or other restrictive provisions often apply to specific competitors of our health system partners or specific geographic
areas within a particular state or an entire state. Accordingly, these exclusivity clauses may prevent us from entering into
relationships with potential partners and could cause our business, financial condition and results of operations to be harmed.
We have also entered into a reseller, services and non- competition agreement with an affiliate of UPMC, pursuant to which we
are prohibited from providing products or services to certain third parties and in certain territories. These restrictions could cause
our business, financial condition and results of operations to be harmed if we found it advantageous to provide products or
services to such third parties or in such territories during the restricted period. Inereasing-inflationary-Inflationary pressures and



rising consumer costs may have a negative effect on our margins, profitability and results of operations. The broader U. S.
economy has-experienced higher than expected inflationary pressures throughout 2022 related to continued supply chain
disruptions, labor shortages and geopolitical instability. Inflation levels remained at elevated level through 2023. Increasing
inflationary pressures may have a negative effect on our profit margins and earnings due to associated costs increases ,
including as a result of their impact on our customers’ and other third parties’ ability to pay . Additionally, we face an
increasingly competitive labor market due to sustained labor shortages in part from the COVID- 19 pandemic and are subject to
inflationary pressures on employee wages and salaries which may increase labor costs. Failure to retain highly skilled
employees due to wage inflation could have a material adverse impact on our business, results of operations or financial
condition. See the risk factor captioned “ If we lose key members of our management team or employees or are unable to attract
and retain the employees we need, our compensation costs will increase and our business and operating results will be adversely
affected. ” While we are unable to predict the direction of the economy or if inflation will increase or revert to normal levels, if
the-eurrentinflationary—-- inflation trends-eontintte-levels remain elevated for a sustained period of time, our margins,
profitability and results of operations could be adversely affected. Risks Related to Data Protection Prlvacy, Cybersecurity,
Intellectual Property and Technology We are subject to data privacy and dafa—protectlon laws governing the transmisston
collection , use, disclosure and sccurity aned-privaey-of health information, which may impose restrictions on the manner in
which we access personal data and subject us to penalties if we are unable to fully comply with such laws. As described below,
we are requlred to comply Wlth numerous federal and state laws and regulations that regulate governing-the-eolleetion;tse;

d y able-health information that we may obtain , process or have-access
to-in connectlon Wlth the provision of our services. These laws and regulations, including their interpretation by governmental
agencies, are subject to frequent change and could have a negative impact on our business. * HIPAA expanded-proteetion
protects ofthe privacy and security of persenal-protected health information and required-requires the-covered organizations
adepﬁen———— adopt e-f—qtandard% for the exchange of electromc protected health 1nf0rmat10n Further Ameﬂg—t-he—staﬁdafds—t-hat-

aﬁd—eﬂ-fefeemeﬂt.—l’-fi—vaey—regulatlonq under HIPAA also pr0V1de patlentq with rlghti related to under%tandlng and controlhng
how their protected health information is used and dlsclosed As a provider of services to entities subject to HIPAA, we are
directly subject to certain provisions of the regulations as a *“ Business Associate =”. If we are unable to satisfy properlyproteet
the-privacy and security obligations under HIPAA regulations of proteeted-heatth-information-entrasted-to-tis-, we could be
found to have breached our contracts with our customers and-. Moreover, we may be subject to investigation by the U. S.
Department of Health and Human Services Office for Civil Rights (“ OCR ") for potential —In-the-event-the-OCRfinds-that-we
have-fatted-to-eomply-with-apphieable-HIPA A noncompliance. Penalties for HIPAA noncompliance includes privacy-and
seetrity-standards;we-eoutdfaee-civil and criminal penalties that could have a material adverse effect on us. In addition, OCR
performs compliance audits of Business Associates in order to proactively enforce the HIPAA privacy and security standards.
OCR has become an increasingly active regulator and has signaled its intention to continue this trend. OCR has the discretion to
impose penalties without being required to attempt to resolve violations through informal means; further, OCR may require
companies to enter into resolution agreements and corrective action plans which impose ongoing compliance requirements.
OCR enforcement activity can result in financial liability and reputational harm, and responses to such enforcement activity can
consume significant internal resources. * The HITECH Act, enacted as part of the American Recovery and Reinvestment Act of
2009, also known as the “ Stimulus Bill, ” effective February 22, 2010, set forth health information security breach notification
requirements and increased penalties for violation of HIPAA. The HITECH Act requires individual notification for all breaches,
media notification of breaches for over 500 individuals and at least annual reporting of all breaches to the Department of Health
and Human Services. Failure to comply with the HITECH Act could result in fines and penalties that could have a material
adverse effect on us. * Numerous other federal and state laws that may apply that-to us restrict the use of and protect the privacy
and security of personal ndividuatty-tdentifiable-information, as well as employee personal information. These include state
medical privacy laws, state social security number protection laws and federal and state consumer protection laws. These various
laws in many cases are not preempted by HIPAA and may be subject to varying interpretations by the courts and government
agencies, creating complex compliance issues for us and our partners and potentially exposing us to additional expense, adverse
publicity and liability, any of which could adversely affect our business. ¢ Federal and state consumer protection laws are
increasingly being applied by the FTC and states’ attorneys general to regulate the collection, use, storage and disclosure of
personal erindividaattytdentiftable-information, through websites or otherwise, and to regulate the presentation of website
content . The FTC in particular is increasingly scrutinizing the collection, use, and disclosure of health information and
any corresponding marketing and advertising efforts, as well as any other uses that attempt to monetize health
information . There is ongoing concern from privacy advocates, regulators and others regarding data protection and privacy
issues, and the number of jurisdictions with data protection and privacy laws have been increasing. Also, there are ongoing
public policy discussions regarding whether the standards for de- identified, anonymous or p%eudonynnzed health information
are sufficient jand-the-riskofre—identifieationsuffietenttysmalh-to adequately protect patient privacy. These discussions may
lead to further restrictions on the use or disclosure of such information. There can be no assurance that these initiatives or future
initiatives will not adversely affect our ability to access and use data or to develop or market current or future services. The
security measures that we and our third- party vendors and subcontractors have in place to address ensure-eomplanee-with
privacy and data protection laws may not protect our facilities and systems from security breaches, acts of vandalism or theft,
computer viruses, misplaced or lost data, programming and human errors or other similar events . As the cyber threat
landscape continues to evolve, third- party threat actors have become increasingly sophisticated and adept at evading
cybersecurity protections, and the frequency and scope of security incidents has increased . Under the HITECH Act, as a



business associate we may also be liable for privacy and security breaches and failures of our subcontractors. Even though we
provide for protections through our agreements with our subcontractors, we still have limited control over their actions and
practices. A breach of privacy or security of protected tndividnatty-identiftable-health information by a subcontractor may

result in an enforcement action, 1nclud1ng criminal and crvrl habrhty, agamst us —Gur—fai-}ufe—te-eemp}y—may—few-}t—m—efmﬂa}

Enforcement actions against us could be costly and Could 1nterrupt regular operatrons Wthh may adversely affect our busmess
Data loss or corruption due to failures or errors in our systems or service disruptions at our data centers may adversely affect our
reputation and relationships with existing partners, which could have a negative impact on our business, financial condition and
results of operations. Because of the large amount of data that we collect and manage, it is possible that hardware failures or
errors in our systems could result in data loss or corruption or cause the information that we collect to be incomplete or contain
inaccuracies that our partners regard as significant. Complex software such as ours may contain errors or failures that are not
detected until after the software is introduced or updates and new versions are released. We continually introduce new software
and updates and enhancements to our existing software. Despite testing by us, we may discover defects or errors in our software.
In addition, we may encounter defects or errors in connection with the integration of software and technology we acquire. Any
defects or errors could expose us to risk of liability to partners and the government and could cause delays in the introduction of
new products and services, result in increased costs and diversion of development resources, require design modifications,
decrease market acceptance or partner satisfaction with our products and services or cause harm to our reputation. Furthermore,
our partners might use our software together with products from other companies. As a result, when problems occur, it might be
difficult to identify the source of the problem. Even when our software does not cause these problems, the existence of these
errors might cause us to incur significant costs, divert the attention of our technical personnel from our product development
efforts, impact our reputation and lead to significant partner relations problems. Our services involve the collection, storage and
analysis of confidential information, including intellectual property and personal information of employees, health providers and
others, as well as protected health information of our partners’ patients. Because of the extreme sensitivity of this information,
the security and privacy features of our computer, network, and communications systems infrastructure are very important. In
certain cases, we provide such information to third parties, for example, to the service providers who provide hosting services
for our technology platform, and we may be unable to control the use of such information or the security and privacy protections
employed by such third parties. We may be required to expend significant capital and other resources to protect against security
breaches and / or privacy incidents or to alleviate problems caused by security breaches and / or privacy incidents. Despite our
implementation of security and privacy measures designed to help ensure data security and compliance with applicable laws and
rules, our facilities and systems, and those of our third- party previders-vendors ., are vulnerable to threats. Furthermore, our
increased use of mobile and cloud technologies, including as a result of the shift to work- from- home arrangements as a
result of the COVID- 19 pandemic, and the conflict between Russia and Ukraine, have heightened these cybersecurity
and privacy risks, including risks from cyber- attacks such as phishing, spam emails, hacking, social engineering, and
malicious software including harmful malware and ransomware. Threat actors regularly attempt to gain access to our
information and infrastructure through various techniques. These threats eewte-include cyber- attacks, the use of harmful
malware or ransomware, security breaches, acts of vandalism or theft (including by employees), computer viruses, misplaced or
lost data, programming and / or human errors, power outages, protected health information leakage from implementing third-
party technology to process and share data, hardware failures or other similar events. Farthermere-To date we have not
experienced a cybersecurity incident that has resulted in any material impact on our business strategy , results of
operations, financial condition et or inereased-use-ofmebte-on our ability to serv1ce our partners or run our business.

However, past and e}eud—teehﬂe}egtes-future 1nc1dents 1nc1ud1ng :

1f we are unable to effectrvely resolve sueh—breaches in a timely
manner, could result in damage to the market perception of the effectiveness of our security and privacy measures eetld-be
harmed-and we could lose sales and partners, which could have a material adverse effect on our business, operations, and
financial results. A cyber- attack that bypasses our, or our third- party previders-vendors ’, security systems successfully could
require us to expend significant resources to remediate any damage, and prevent future occurrences, interrupt our operations,
damage our reputation and our relationship with our partners, expose us or other third parties to a risk of loss or misuse of
confidential information, reduce demand for our products and services or subject us to significant liability through litigation as
well as regulatory action. Cyber- attacks continue to evolve in sophistication and volume and may remain undetected for an
extended period.In addition,techniques used to obtain unauthorized access to information or to sabotage information technology
systems change frequently.We have seen,and will continue to see,industry- wide vulnerabilities,such as the Log4j vulnerability
reported in December 202 1,which kawe-and-could in the future affect our or other parties’ systems.We expect to continue to
experience such vulnerabilities in the future. The costs of attempting to protect against cybersecurity risks and the costs of
responding to cyber- attacks are significant.This could require us to expend significant resources to continue to modify or
enhance our protective measures and to remediate any damage. While we maintain insurance covering certain security and
privacy damages and claim expenses, we may not carry insurance or maintain coverage sufficient to compensate for all liability
and such insurance may not be available for renewal on acceptable terms or at all, and in any event, insurance coverage would
not address the reputational damage that could result from a security incident. Cyber- attacks continue to evolve in...... measures
and to remediate any damage. New data security and privacy laws and regulations are being implemented-enacted rapidly . The
scope and applicability of these laws arc inconsistent, uncertain, and subject to cvolving -court and regulatory
interpretation. As such, we may not be able to timely comply with such requirements, and such requirements may not be



d 6 ; yeat-the FTC has—recently announced that it w111 begln
enforcmg the Health Breach Notlﬁcatlon Rule aﬁd—eﬂfefed—rnte—a—whlch it enforced three times last year. These
enforcements included multi- year consent erder-orders with-a-that imposed strict reporting and compliance obligations
in addition to fines, in one case, in the amount of $ 1. 5 million fire-. Additionally, Fhe FFE-and-many states (including
California, Utah, Colorado, Virginia ane-, Connecticut , Washington, and several others ) have speetfierequirementsfor
passed laws that regulate how covered businesses eel-}eeﬁﬁg»—— collect, use, and proeessing-eertain-data-ineluding-disclose
personal information. These laws impose data minimization and retention requirements and grant consumers broad
rights with respect to their personal information , including data-de—identifieation;-opt out and deletion rights ;-deletion-and
sharing- Changing-Evaluating and updating our processes in light of these laws could be time consuming and expensive, and
the fallure to timely nnplement requ1red changes could subJ ectus to hablhty for ﬂeﬂ—eﬁmp-l-}aﬂee—noncompllance —V&ﬂeus

tmmateﬂal- including potentlal llablllty fhe—nﬁpaets—e-ﬁsueh—ever&s—ln the fe‘fufe—may—be-mateﬂa-l-form of consumer class

action lawsuits in certain states . [f we are unable to obtain, maintain and enforce intellectual property protection for our
technology and products or if the scope of our intellectual property protection is not sufficiently broad, others may be able to
develop and commercialize technology and products substantially similar to ours, and our ability to successfully commercialize
our technology and products may be adversely affected. Our business depends on proprietary technology and content, including
software, databases, confidential information and know- how, the protection of which is crucial to the success of our business.
We rely on a combination of trademark, trade- secret and copyright laws and confidentiality procedures and contractual
provisions to protect our intellectual property rights in our proprietary technology and content. We may, over time, increase our
investment in protecting our intellectual property through additional trademark, patent and other intellectual property filings that
could be expensive and time- consuming. Effective trademark, trade- secret and copyright protection is expensive to develop
and maintain, both in terms of initial and ongoing registration requirements and the costs of defending our rights. These
measures, however, may not be sufficient to offer us meaningful protection. If we are unable to protect our intellectual property
and other proprietary rights, our competitive position and our business could be harmed, as third parties may be able to
commercialize and use technologies and software products that are substantially the same as ours without incurring the
development and licensing costs that we have incurred. Any of our owned or licensed intellectual property rights could be
challenged, invalidated, circumvented, infringed or misappropriated, our trade secrets and other confidential information could
be disclosed in an unauthorized manner to third parties, or our intellectual property rights may not be sufficient to permit us to
take advantage of current market trends or otherwise to provide us with competitive advantages, which could result in costly
redesign efforts, discontinuance of certain offerings or other competitive harm. Monitoring unauthorized use of our intellectual
property is difficult and costly. From time to time, we seek to analyze our competitors’ products and services, and may in the
future seek to enforce our rights against potential infringement. However, the steps we have taken to protect our proprietary
rights may not be adequate to prevent infringement or misappropriation of our intellectual property. We may not be able to
detect unauthorized use of, or take appropriate steps to enforce, our intellectual property rights. Any inability to meaningfully
protect our intellectual property rights could result in harm to our ability to compete and reduce demand for our technology and
products. Moreover, our failure to develop and properly manage new intellectual property could adversely affect our market
positions and business opportunities. Also, some of our products and services rely on technologies and software developed by or
licensed from third parties, and we may not be able to maintain our relationships with such third parties or enter into similar
relationships in the future on reasonable terms or at all. We may also be required to protect our proprietary technology and
content in an increasing number of jurisdictions, a process that is expensive and may not be successful, or which we may not
pursue in every location. In addition, effective intellectual property protection may not be available to us in every country, and
the laws of some foreign countries may not be as protective of intellectual property rights as those in the United States.
Additional uncertainty may result from changes to intellectual property legislation enacted in the United States and elsewhere,
and from interpretations of intellectual property laws by applicable courts and agencies. Accordingly, despite our efforts, we
may be unable to obtain and maintain the intellectual property rights necessary to provide us with a competitive advantage. Our
failure to obtain, maintain and enforce our intellectual property rights could therefore have a material adverse effect on our
business, financial condition and results of operations. The registered or unregistered trademarks or trade names that we own or
license may be challenged, infringed, circumvented, declared generic, lapsed or determined to be infringing on or dilutive of
other marks. We may not be able to protect our rights in these trademarks and trade names, which we need in order to build
name recognition with potential partners. In addition, third parties may in the future file for registration of trademarks similar or
identical to our trademarks. If they succeed in registering or developing common law rights in such trademarks, and if we are not
successful in challenging such third- party rights, we may not be able to use these trademarks to commercialize our technologies
or products in certain relevant countries. If we are unable to establish name recognition based on our trademarks and trade
names, we may not be able to compete effectively and our business may be adversely affected. Third parties may initiate legal
proceedings alleging that we are infringing or otherwise violating their intellectual property rights, the outcome of which would
be uncertain and could have a material adverse effect on our business, financial condition and results of operations. Our
commercial success depends on our ability to develop and commercialize our services and use our proprietary technology
without infringing the intellectual property or proprietary rights of third parties. Intellectual property disputes can be costly to
defend and may cause our business, operating results and financial condition to suffer. As the market for health care in the
United States expands and more patents are issued, the risk increases that there may be patents issued to third parties that relate
to our solutions preduets-and-teehnotogy-of which we are not aware or that we must challenge to continue our operations as
currently contemplated. Whether merited or not, we may face allegations that we, our partners, our licensees or parties




indemnified by us have infringed or otherwise violated the patents, trademarks, copyrights or other intellectual property rights of
third parties. Such claims may be made by competitors seeking to obtain a competitive advantage or by other parties.
Additionally, in recent years, individuals and groups have begun purchasing intellectual property assets for the purpose of
making claims of infringement and attempting to extract settlements from companies like ours. We may also face allegations
that our employees have misappropriated the intellectual property or proprietary rights of their former employers or other third
parties. It may be necessary for us to initiate litigation to defend ourselves in order to determine the scope, enforceability and
validity of third- party intellectual property or proprietary rights, or to establish our respective rights. Regardless of whether
claims that we are infringing patents or other intellectual property rights have merit, such claims can be time- consuming, divert
management’ s attention and financial resources and can be costly to evaluate and defend. Results of any such litigation are
difficult to predict and may require us to stop commercializing or using our products or technology, obtain licenses, modify our
services and technology while we develop non- infringing substitutes or incur substantial damages, settlement costs or face a
temporary or permanent injunction prohibiting us from marketing or providing the affected products and services. If we require
a third- party license, it may not be available on reasonable terms or at all, and we may have to pay substantial royalties, upfront
fees or grant cross- licenses to intellectual property rights for our products and services. We may also have to redesign our
products or services so they do not infringe third- party intellectual property rights, which may not be possible or may require
substantial monetary expenditures and time, during which our solutions teehnetogy-and-produets-may not be available for
commercialization or use. Even if we have an agreement to indemnify us against such costs, the indemnifying party may be
unable to uphold its contractual obligations. If we cannot or do not obtain a third- party license to the infringed technology on
reasonable terms or at all, or obtain similar technology from another source, our revenue and earnings could be adversely
impacted. From time to time, we have been and may be subject to legal proceedings and claims in the ordinary course of
business with respect to intellectual property. We are not currently subject to any claims from third parties asserting
infringement of their intellectual property rights. Some third parties may be able to sustain the costs of complex litigation more
effectively than we can because they have substantially greater resources. Even if resolved in our favor, litigation or other legal
proceedings relating to intellectual property claims may cause us to incur significant expenses and could distract our technical
and management personnel from their normal responsibilities. In addition, there could be public announcements of the results of
hearings, motions or other interim proceedings or developments, and if securities analysts or investors perceive these results to
be negative, it could have a material adverse effect on the price of our Class A common stock. Moreover, any uncertainties
resulting from the initiation and continuation of any legal proceedings could have a material adverse effect on our ability to raise
the funds necessary to continue our operations. Assertions by third parties that we violate their intellectual property rights could
therefore have a material adverse effect on our business, financial condition and results of operations. We use open source
software in connection with our solutions preduets-andserviees. Companies that incorporate open source software into their
products have, from time to time, faced claims challenging the use of open source software and / or compliance with open
source license terms. As a result, we could be subject to suits by parties claiming ownership of what we believe to be open
source software or claiming noncompliance with open source licensing terms. Some open source software licenses require users
who distribute software containing open source software to publicly disclose all or part of the source code to such software and /
or make available any derivative works of the open source code, which could include valuable proprietary code of the user, on
unfavorable terms or at no cost. While we monitor the use of open source software and try to ensure that none is used in a
manner that would require us to disclose our proprietary source code or that would otherwise breach the terms of an open source
agreement, such use could inadvertently occur, in part because open source license terms are often ambiguous. Any requirement
to disclose our proprietary source code or pay damages for breach of contract could have a material adverse effect on our
business, financial condition and results of operations and could help our competitors develop products and services that are
similar to or better than ours. We may not be able to protect our trade secrets, know- how and other proprietary information
adequately. Although we use reasonable efforts to protect this proprietary information and technology, our employees,
consultants and other parties may unintentionally or willfully disclose our information or technology to competitors. Enforcing a
claim that a third- party illegally obtained and is using any of our proprietary information or technology is expensive and time-
consuming, and the outcome is unpredictable. In addition, courts outside the United States are sometimes less willing to protect
trade secrets, know- how and other proprietary information. We rely, in part, on non- disclosure, confidentiality and invention
assignment agreements with our employees, consultants and other parties to protect our trade secrets, know- how and other
intellectual property and proprietary information. These agreements may not be self- executing, or they may be breached and we
may not have adequate remedies for such breach. Moreover, third parties may independently develop similar or equivalent
proprietary information or otherwise gain access to our trade secrets, know- how and other proprietary information. We depend
on certain technologies that are licensed to us. We do not control the intellectual property rights covering these technologies and
any loss of our rights to these technologies or the rights licensed to us could prevent us from developing and / or
commercializing our products. We are a party to a number of license agreements under which we are granted rights to
intellectual property that is important to our business, and we expect that we may need to enter into additional license
agreements in the future. We are party to an intellectual property and development services license agreement between Evolent
and UPMC, or the UPMC IP Agreement, and a technology license agreement with UPMC (;erthe “ UPMC Technology
Agreement ”) . Under the UPMC IP Agreement, certain of UPMC’ s proprietary analytics models and know- how are licensed
to Evolent on a nonexclusive basis from UPMC; pursuant to the UPMC Technology Agreement, UPMC’ s proprietary
technology platform, associated know- how and the Identifi ® trademark are licensed to Evolent on an irrevocable, non-
exclusive basis from UPMC; in each case, subject to certain ongoing territorial, time and use restrictions. Evolent’ s rights to use
these technologies and know- how and employ the software claimed in the licensed technologies are subject to the continuation
of and our compliance with the terms of those licenses. Our existing license agreements impose, and we expect that future



license agreements will impose on us, various exclusivity obligations. If we fail to comply with our obligations under these
agreements, the applicable licensor may have the right to terminate our license, in which case we may not be able to develop or
commercialize the products or technologies covered by the license. Disputes may arise between us and our licensors regarding
intellectual property rights subject to a license agreement, including: * the scope of rights granted under the license agreement
and other interpretation- related issues; * whether and the extent to which our technology and processes infringe on intellectual
property of the licensor that is not subject to the license agreement; ¢ our obligations with respect to the use of the licensed
technology in relation to our services and technologies, and which activities satisfy those obligations; * whether our activities
are in compliance with the restrictions placed upon our rights to use the licensed technology by our licensors; and ¢ the
ownership of inventions and know- how resulting from the joint creation or use of intellectual property by our licensors and us
and our partners. If disputes over intellectual property rights that we have licensed prevent or impair our ability to maintain our
current licensing arrangements on acceptable terms, we may be unable to obtain equivalent replacement licensing arrangements
or to successfully develop and commercialize the affected products and technologies. The risks described elsewhere pertaining
to our intellectual property rights also apply to the intellectual property rights that we license, and any failure by us or our
licensors to obtain, maintain and enforce these rights could have a material adverse effect on our business. In some cases, we do
not have control over the prosecution, maintenance or enforcement of the intellectual property rights that we license, and may
not have sufficient ability to consult and input into the prosecution and maintenance process with respect to such intellectual
property, and our licensors may fail to take the steps we feel are necessary or desirable in order to obtain, maintain and enforce
the licensed intellectual property rights and, as a result, our ability to retain our competitive advantage with respect to our
products and technologies may be materially affected. Any restrictions on our use of, or ability to license, data, or our failure to
license data and integrate third- party technologies, could have a material adverse effect on our business, financial condition and
results of operations. We depend upon licenses from third parties for some of the technology and data used in our applications,
and for some of the technology platforms upon which these applications are built and operate, including under the UPMC IP
Agreement and the UPMC Technology Agreement. We expect that we may need to obtain additional licenses from third parties
in the future in connection with the development of our products and services. In addition, we obtain a portion of the data that
we use from government entities, public records and from our partners for specific partner engagements. We believe that we
have all rights necessary to use the data that is incorporated into our products and services. However, we cannot assure you that
our licenses for information will allow us to use that information for all potential or contemplated applications and products. In
addition, certain of our preduets-services depend on maintaining our data and analytics platform, which is populated with data
disclosed to us by our partners with their consent. If these partners revoke their consent for us to maintain, use, de- identify and
share this data, consistent with applicable law, our data assets could be degraded. In the future, data providers could withdraw
their data from us or restrict our usage for any reason, including if there is a competitive reason to do so, if legislation is passed
restricting the use of the data or if judicial interpretations are issued restricting use of the data that we currently use in our
products and services. In addition, data providers could fail to adhere to our quality control standards in the future, causing us to
incur additional expense to appropriately utilize the data. If a substantial number of data providers were to withdraw or restrict
their data, or if they fail to adhere to our quality control standards, and if we are unable to identify and contract with suitable
alternative data suppliers and integrate these data sources into our service offerings, our ability to provide products and services
to our partners would be materially adversely impacted, which could have a material adverse effect on our business, financial
condition and results of operations. We also integrate into our proprietary applications and use third- party software to maintain
and enhance, among other things, content generation and delivery, and to support our technology infrastructure. Some of this
software is proprietary and some is open source software. These technologies may not be available to us in the future on
commercially reasonable terms or at all and could be difficult to replace once integrated into our own proprietary applications.
Most of these licenses can be renewed only by mutual consent and may be terminated if we breach the terms of the license and
fail to cure the breach within a specified period of time. Our inability to obtain, maintain or comply with any of these licenses
could delay development until equivalent technology can be identified, licensed and integrated, which would harm our business,
financial condition and results of operations. Most of our third- party licenses are non- exclusive and our competitors may obtain
the right to use any of the technology covered by these licenses to compete directly with us. Our use of third- party technologies
exposes us to increased risks, including, but not limited to, risks associated with the integration of new technology into our
solutions, the diversion of our resources from development of our own proprietary technology and our inability to generate
revenue from licensed technology sufficient to offset associated acquisition and maintenance costs. In addition, if our data
suppliers choose to discontinue support of the licensed technology in the future, we might not be able to modify or adapt our
own solutions. Our ability to deliver our solutions preduets-andserviees, particularly our cloud- based solutions, is dependent
on the development and maintenance of the infrastructure of the Internet and other telecommunications services by third parties.
This includes maintenance of a reliable network connection with the necessary speed, data capacity and security for providing
reliable Internet access and services and reliable telephone and facsimile services. As a result, our information systems require
an ongoing commitment of significant resources to maintain and enhance existing systems and develop new systems in order to
keep pace with continuing changes in information technology, emerging cybersecurity risks and threats, evolving industry and
regulatory standards and changing preferences of our partners. Our services are designed to operate without interruption in
accordance with our service level commitments. However, we have experienced limited interruptions in these systems in the
past, including server failures that temporarily slow down the performance of our services, and we may experience more
significant interruptions in the future. We rely on internal systems as well as third- party suppliers-vendors , including
bandwidth and telecommunications equipment providers, to provide our services. We do not maintain redundant systems or
facilities for some of these services. Interruptions in these systems, whether due to system failures, computer viruses, physical or
electronic break- ins or other catastrophic events, could affect the security or availability of our services and prevent or inhibit



the ability of our partners to access our services. These systems may be at greater risk of interruption as a result of increased use
of mobile and cloud technologies, including as a result of the shift to work —from —home arrangements as a result of the
COVID- 19 pandemic. In the event of a catastrophic event with respect to one or more of these systems or facilities, we may
experience an extended period of system unavailability, which could result in substantial costs to remedy those problems or
negatively impact our relationship with our partners, our business, results of operations and financial condition. To operate
without interruption, both we and our service providers must guard against: « damage from fire, power loss and other natural
disasters; ¢ telecommunications failures; ¢ software and hardware errors, failures and crashes; ¢ security breaches, computer
viruses and similar disruptive problems; and ¢ other potential interruptions. Any disruption in the network access,
telecommunications or co- location services provided by third- party previders-vendors or any failure of or by third- party
providers-vendors ’ systems or our own systems to handle current or higher volume of use could significantly harm our
business. We exercise limited control over our third- party supphers-vendors , which increases our vulnerability to problems
with services they provide. Any errors, failures, interruptions or delays experienced in connection with these third- party
technologies and information services or our own systems could negatively impact our relationships with partners and adversely
affect our business and could expose us to third- party liabilities. Although we maintain insurance for our business, the coverage
under our policies may not be adequate to compensate us for all losses that may occur. In addition, we cannot provide assurance
that we will continue to be able to obtain adequate insurance coverage at an acceptable cost. The reliability and performance of
our Internet connection may be harmed by increased usage or by denial- of- service attacks. The Internet has experienced a
variety of outages and other delays as a result of damages to portions of its infrastructure, and it could face outages and delays in
the future. These outages and delays could reduce the level of Internet usage as well as the availability of the Internet to us for
delivery of our Internet- based services. We rely on third- party vendors to host and maintain our technology platform, including
our primary platform to facilitate value- based care business models for health plans, [dentifi ®. Our ability to offer our
services and operate our business is therefore dependent on maintaining our relationships with third- party vendors and entering
into new relationships to meet the changing needs of our business. Any deterioration in our relationships with such vendors or
our failure to enter into agreements with vendors in the future could harm our business, results of operations and financial
condition. Despite precautions taken at our vendors’ facilities, the occurrence of a natural disaster, a decision to close the
facilities without adequate notice or other unanticipated problems, including relating to the public health emergencies €6VID-
+9-pandemie-, could result in lengthy interruptions in our service. These service interruption events could cause our platform to
be unavailable to our partners and impair our ability to deliver services and to manage our relationships with new and existing
partners, which in turn could materially affect our results of operations. If our vendors are unable or unwilling to provide the
services necessary to support our business, or if our agreements with such vendors are terminated, our operations could be
significantly disrupted. Certain vendor agreements may be unilaterally terminated by the licensor for convenience, and if such
agreements are terminated, we may not be able to enter into similar relationships in the future on reasonable terms or at all. We
may also incur substantial costs, delays and disruptions to our business in transitioning such services to ourselves or other third-
party vendors. In addition, third- party vendors may not be able to provide the services required in order to meet the changing
needs of our business. Risks relating-Relating to internal-Internal eentrel-Control ever-Over finanetal-Financial reperting
Reporting If we identify material weaknesses in the future, we and our auditor may conclude that our internal control over
financial reporting is not effective and we may be unable to produce timely and accurate financial statements, any of which
could adversely impact our investors’ confidence and our stock price. Our management is responsible for establishing and
maintaining adequate internal control over financial reporting. The Company’ s internal control over financial reporting includes
policies and procedures that provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external reporting purposes in accordance with U. S. generally accepted accounting principles. A
material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that a
reasonable possibility exists that a material misstatement of our annual or interim financial statements would not be prevented or
detected on a timely basis. Our efforts to design and implement an effective control environment may not be sufficient to
identify or prevent future material weaknesses or significant deficiencies from occurring. Any newly identified material
weakness could result in a misstatement of our financial statements or disclosures that would result in a material misstatement of
our annual or interim consolidated financial statements that would not be prevented or detected. A control system, no matter
how well designed and operated, can provide only reasonable assurance that the control system’ s objectives will be met.
Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that
misstatements due to error or fraud will not occur or that all control issues and all instances of fraud will be detected. In addition,
if we identify future material weaknesses in our internal controls over financial reporting or if we are unable to comply with the
demands that are placed upon us as a public company, including the requirements of Section 404 of the Sarbanes- Oxley Act, in
a timely manner, we may be unable to accurately report our financial results, or report them within the timeframes required by
the SEC. We also could become subject to investigations by the NYSE, the SEC or other regulatory authorities. In addition, our
continuing growth and expansion in dispersed markets, such as our acquisitions of IPG during the third quarter of 2022, NIA in
the first quarter of 2023, and other businesses we may acquire in the future, may place significant additional pressure on our
system of internal control over financial reporting and require us to update our internal control over financial reporting to
integrate such acquisitions. Risks relating-Relating to eur-Our straetare-Structure Under an exchange agreement we entered
into at the time of our IPO, in connection with our implementation of an “ Up- C ” structure (which was collapsed on December
26, 2019), we granted TPG, The Advisory Board and Ptolemy Capital (together, the “ Investor Stockholders ) an exchange
right that allowed for receipt of newly- issued shares of the Company’ s Class A common stock in exchange (a “ Class B
Exchange ”) for an equal number of shares of the Company’ s Class B common stock (which were subsequently canceled) and
an equal number of Evolent Health LLC’ s Class B common units. Class B common units received by the Company from



relevant Investor Stockholders were simultaneously exchanged for an equivalent number of Class A common units of Evolent
Health LLC, and Evolent Health LLC cancelled the Class B common units it received in the Class B Exchanges, resulting in an
increase in the Company’ s economic interest in Evolent Health LLC. As of December 31, 2019, all of the Class B common
units held by the Investor Stockholders and certain other stockholders had been exchanged (together with an equal number of
shares) for our Class A common stock. These exchanges resulted in increases in the tax basis of our share of the assets of
Evolent Health LLC that otherwise would not have been available to the Company. In addition, we expect that certain net
operating losses (“ NOLs ) will be available to us as a result of the transactions as described in “ Part II- Item 8. Financial
Statements and Supplementary Data- Note +5-16 - * Income Fax-Taxes ReeetvablesAgreement-. ~ These increases in tax basis
and NOLs may reduce the amount of tax that we may otherwise be required to pay in the future, although the Internal Revenue
Service (“ IRS ) may challenge all or a part of the tax basis increases and NOLs, and a court could sustain such a challenge. We
have entered into the TRA, related to the tax basis step- up of the assets of Evolent Health LLC and certain NOLs of the former
members of Evolent Health LLC, with the Investor Stockholders and certain of our other investors (the “ TRA Holders ).
Pursuant to the TRA, we will pay the TRA Holders 85 % of the amount of the cash savings, if any, in U. S. federal, state and
local and non- U. S. income tax that we realize as a result of increases in tax basis resulting from exchanges of Class B common
units for shares of our Class A common stock (calculated assuming that any post- IPO transfer of Class B common units (other
than the exchanges) had not occurred) as well as certain other benefits attributable to payments under the TRA itself. The TRA
also requires us to pay 85 % of the amount of the cash savings, if any, in U. S. federal, state and local and non- U. S. income tax
that we realize as a result of the utilization of the NOLs of Evolent Health Holdings and an affiliate of TPG attributable to
periods prior to our IPO and the deduction of any imputed interest attributable to our payment obhgatlons under the TRA. The
payments that we make under the TRA could be substantral As of December 31

0 g d Rptons 2023 we recorded a TRA llablllty of $ 107 9 mllllon

it t t d t d i y —+million of potential future payments under the
TRA related to the future utrhzatlon of the pre- lPO NOLs descrlbed above and appreximately-$ 95-90 . 8-3 million of potential
future payments related to the tax basis step- up of the assets of Evolent Health LLC in connection with the exchanges that
occurred #reenseettorrwith our completed secondary offerings and private sales. The actual amount we will be required to pay
under the TRA may be materially greater than these hypethetieal-amounts, as potential future payments will vary as a
consequence of our tax position, the relevant tax basis analysis, our ability to generate sufficient future taxable income in order
to be able to benefit from the aforementioned tax attributes, the character and timing of our taxable income and the income tax
rates applicable at the time we realize cash savings attributable to our recognition and utilization of the aforementioned tax
attributes. Payments under the TRA are not conditioned on our existing investors’ continued ownership of any of our equity. If
the IRS successfully challenges the tax basis increases resulting from the Class B Exchanges or the existence or amount of the
pre- IPO NOLs at any point in the future after payments are made under the TRA, we will not be reimbursed for any payments
we had made under the TRA (although future payments under the TRA, if any, would be netted against any unreimbursed
payments to reflect the result of any such successful challenge by the IRS). As a result, in certain circumstances, we could be
required to make payments under the TRA in excess of our cash tax savings. We may not be able to realize all or a portion of the
tax benefits that resulted from the exchanges of Class B common units for our Class A common stock or from the utilization of
NOLs previously held by Evolent Health Holdings and an affiliate of TPG and from payments made under the TRA. Our ability
to realize the tax benefits that we expect to be available as a result of the increases in tax basis created by the Class B
Exchanges and by the payments made pursuant to the TRA, and our ability to utilize the pre- IPO NOLs of Evolent Health
Holdings and an affiliate of TPG and the interest deductions imputed under the TRA all depend on a number of assumptions,
including that we earn sufficient taxable income each year during the period over which such deductions are available and that
there are no adverse changes in applicable law or regulations. If our actual taxable income is insufficient or there are adverse
changes in applicable law or regulations, we may be unable to realize all or a portion of these expected benefits and our cash
flows and stockholders’ equity could be negatively affected. Please refer to the discussion in “ Part II- Item 8. Financial
Statements and Supplementary Data- Note +5-16 - Income Fax-Taxes ReeetvablesAgreement- for additional information . In
certain cases, payments by us under the TRA may be accelerated or significantly exceed the tax benefits we realize in
respect of the tax attributes subject to the TRA . The TRA provides that upon certain changes of control, or if, at any time,
we elect an early termination of the TRA or are in material breach of our obligations under the TRA, we would be required to
make an immediate payment equal to the present value of the anticipated future tax benefits to certain current or former
shareholders. Such payment would be based on certain valuation assumptions and deemed events set forth in the TRA, including
the assumption that we have sufficient taxable income to fully utilize such tax benefits. The benefits would be payable even
though, in certain circumstances, no tax basis step- up deductions and no NOLSs are actually used at the time of the accelerated
payment under the TRA. Accordingly, payments under the TRA may be made years in advance of the actual realization, if any,
of the anticipated future tax benefits and may be significantly greater than the benefits we realize in respect of the tax attributes
subject to the TRA. In these situations, our obligations under the TRA could have a substantial negative impact on our liquidity.
We may not be able to finance our obligations under the TRA and any indebtedness we incur may limit our subsidiaries’ ability
to make distributions to us to pay these obligations. In addition, our obligations under the TRA could have the effect of delaying,
deferring or preventing certain mergers, asset sales, other forms of business combinations or other changes of control that could
be in the best interests of holders of our Class A common stock. The contractual agreements that we have with certain of our
pre- IPO investors were negotiated in the context of an affiliated relationship in which representatives of such pre- IPO investors
and their affiliates comprised a significant portion of our board of directors. As a result, the financial provisions, and the other



terms of these agreements, such as covenants, contractual obligations on our part and on the part of such pre- IPO investors and
termination and default provisions, may be less favorable to us than terms that we might have obtained in negotiations with
unaffiliated third parties in similar circumstances, which could have a material adverse effect on our business, financial
condition and results of operations. Risks Relating to Indebtedness and our Series A Preferred Stock The conditional
conversion feature of the 2025 Notes and 2029 Notes, if triggered, may adversely affect our financial condition and
operating results. [n October 2018, the Company issued § 172. 5 million aggregate principal amount of its 1. 50 % Convertible
Senior Notes due 2025 (the “ 2025 Notes ) , and in December 2023, the Company issued $ 402. 5 million aggregate
principal amount of its 3. 50 % Convertible Senior Notes due 2029 (the “ 2029 Notes ”) . In the event the conditional
conversion feature of the 2025 Notes or 2029 Notes is triggered, holders of such notes will be entitled to convert such notes at
any-tme-during specified periods at their option. If one or more holders elect to convert their 2625-Netes-notes , unless we elect
to satisfy our conversion obligation by delivering solely shares of our Class A common stock (other than paying cash in lieu of
delivering any fractional share), we would be required to settle a portion or all of our conversion obligation through the payment
of cash, which could adversely affect our liquidity. In addition, even if holders do not elect to convert their notes, we could be
required under applicable accounting rules to reclassify all or a portion of the outstanding principal of the 2025 Notes or 2029
Notes , as applicable, as a current rather than long- term liability, which would result in a material reduction of our net working
capital. We may not have the ability to raise the funds necessary to settle conversions of our notes in cash, to repurchase
our notes for cash upon a fundamental change or to pay the redemption price for any notes we redeem, and our future
debt may contain limitations on our ability to pay cash upon conversion or repurchase of the notes. Holders of our notes
have the right to require us to repurchase all or a portion of their notes upon the occurrence of a fundamental change (as
defined in the indentures governing the notes) at a fundamental change repurchase price equal to 100 % of the principal
amount of the notes to be repurchased, plus accrued and unpaid interest, if any. In addition, upon conversion of the
notes, unless we elect to satisfy our conversion obligation by delivering solely shares of our Class A common stock (other
than paying cash in lieu of delivering any fractional shares), we would be required to settle a portion or all of our
conversion obligation through the payment of cash. However, we may not have enough available cash or be able to
obtain financing at the time we are required to make repurchases of notes surrendered therefore or notes that are being
redeemed or converted. In addition, our ability to repurchase the notes or to pay cash upon redemptions or conversions
of the notes may be limited by law, by regulatory authority, or by other agreements governing our future indebtedness.
Our failure to repurchase notes at a time when the repurchase is required by the applicable indenture or to pay any cash
payable on future conversions of the notes as required by the applicable indenture would constitute a default under the
applicable indenture. A default under either of the indentures or the occurrence of a fundamental change itself could
also lead to a default under agreements governing our existing and future indebtedness. If the repayment of the related
indebtedness were to be accelerated after any applicable notice or grace periods, we may not have sufficient funds to
repay the indebtedness and repurchase the notes or make cash payments upon conversions thereof. Changes in the
accounting treatment for convertible debt securities that may be settled in cash, such as the notes offered hereby, could
have a material effect on our reported financial results. In August 2020, the Financial Accounting Standards Board
published an Accounting Standards Update (“ ASU 2020- 06 ), which amends the accounting standards for convertible
debt instruments that may be settled entirely or partially in cash upon conversion. ASU 2020- 06 eliminates requirements
to separately account for liability and equity components of such convertible debt instruments and eliminates the ability
to use the treasury stock method for calculating diluted earnings per share for convertible instruments whose principal
amount may be settled using shares. Instead, ASU 2020- 06 requires (i) the entire amount of the security to be presented
as a liability on the balance sheet and (ii) application of the * if- converted ” method for calculating diluted earnings per
share. Under the “ if- converted ” method, diluted earnings per share will generally be calculated assuming that the 2025
Notes and the 2029 Notes were converted solely into shares of Class A common stock at the beginning of the reporting
period, unless the result would be anti- dilutive, which could adversely affect our diluted earnings per share. However, if
the principal amount of the convertible debt security being converted is required to be paid in cash and only the excess is
permitted to be settled in shares, the if- converted method will produce a similar result as the “ treasury stock ” method
prior to the adoption of ASU 2020- 06 for such convertible debt security. Because we will be permitted to settle
conversions of the notes in cash, shares of common stock, or a combination thereof, the “ if- converted ” method for
calculating diluted earnings per share is expected to be required with respect to the 2025 Notes and 2029 Notes. Further
amendments to these accounting standards may require us to reflect the notes in a manner that adversely affects our
reported diluted earnings per share. We arc exposed to interest rate risk under the Credit Agreement and the terms of our
Series A Preferred Stock, which could cause the Company’ s debt service obligations to increase significantly. We are exposed
to market risk from changes in interest rates. Interest under all Credit Facilities under our Credit Agreement (including the
Aequisttten-Credit Facilities) and under the terms of our Series A Preferred Stock is based on the Secured Overnight Funding
Rate (“ SOFR ”), a floating rate, subject to a minimum rate. The Federal Reserve has raised, and may in the future further raise,
interest rates to combat the effects of recent high inflation. Any further increase in the SOFR will increase the Company’ s debt
service obligations, which could have a negative impact on the Company’ s cash flow, financial position or operating results,
including cash available for servicing the Company’ s indebtedness, or result in increased borrowing costs in the future. We
have % 42—1—612 -8—5 million of plmupal amount of 1ndcbudnu3 oulslandmg as of Duunbu 31, %922—2023 —I-n—eeﬂﬂeeﬁeﬁ—wﬁ-h




h aeqHsttonan y ThlS srgmﬁcant amount of debt , preferred stock and other cash
needs could have important consequences to us, including: ¢ requiring a substantial portion of our cash flow from operations to
make payments on this debt, thereby limiting the cash we have available to fund future growth opportunities, such as capital
expenditures and acquisitions ; ¢ restrictive covenants in our debt arrangements and the arrangements govemmg our Series A

Preferred Stock, which could 11m1t our operations and borrowmg :

: bt-finaneing-; © increasing our Vulnerablhty to general
adverse economic and mdustry condrtlons and 11m1t1ng our ﬂex1b111ty in plannmg for, or reacting to, changes in our business and
industry, due to the need to use our cash to service our outstanding debt and Series A Preferred Stock ; « placing us at a
competitive disadvantage relative to our competitors that are not as highly leveraged and that may therefore be more able to
invest in their business or use their available cash to pursue other opportunities, including acquisitions ; and ¢ limiting our ability
to borrow additional funds as needed or take advantage of business opportunities as they arise. In addition, our actual cash
requirements in the future may be greater than expected. Our cash flow from operations may not be sufficient to repay all of our
outstanding debt as it becomes due and satisfy obligations with respect to our Series A Preferred Stock, and we may not be able
to borrow money, sell assets or otherwise raise funds on acceptable terms, or at all, to refinance our debt or Series A Preferred
Stock. Servicing our debt and paying dividends on our Series A Preferred Stock requires a significant amount of cash, and we
may not have sufficient cash flow from our business to service our debt and make necessary capital expenditures. Our ability to
make scheduled payments of the principal of, to pay interest or dividends on or to refinance our indebtedness or our Series A
Preferred Stock depends on our future performance, which is subject to economic, financial, competitive and other factors
beyond our control. Our business may not generate cash flow from operations in the future sufficient to service our debt and
make necessary capital expenditures. If we are unable to generate such cash flow, we may be required to adopt one or more
alternatives, such as selling assets, restructuring debt or obtaining additional equity capital on terms that may be onerous or
highly dilutive to our stockholders. Our ability to refinance our indebtedness will depend on the capital markets and our
financial condition at such time. We may not be able to engage in any of these activities or engage in these activities on desirable
terms, which could result in a default on our obligations and have a material adverse effect on our results of operations and
financial condition. Restrictive covenants in our Credit Agreement and in the Investors Rights Agreement we entered into in
connection with the closing of the NIA acquisition, on January 20, 2023, with the Purchasers named in Schedule I thereto (the *
Investors Rights Agreement ) may interfere with our ability to access the revolving credit facility under the Credit Agreement,
or to obtain new financing or to engage in other business activities. Our Credit Agreement and the Investors Rights Agreement
impose significant operating and financial restrictions on us. These restrictions limit our ability and / or the ability of certain of
our subsidiaries to, among other things: ¢ incur or guarantee additional debt; ¢ incur certain liens; * merge or consolidate; ¢
transfer or sell assets; * make certain investments; * pay dividends and make other distributions on, or redeem or repurchase,
capital stock; and ¢ enter into transactions with affiliates. In addition, pursuant to our Credit Agreement and Investors Rights
Agreement, we are required to comply with certain financial covenants consisting of a minimum liquidity test, and a total
secured leverage test. As a result of these restrictions, we will be limited as to how we conduct our business and we may be
unable to raise additional debt or equity financing to compete effectively or to take advantage of new business opportunities. The
terms of any future indebtedness we may incur could include more restrictive covenants. We cannot assure you that the
Company will be able to maintain compliance with these covenants in the future and, if it fails to do so, that it will be able to
obtain waivers from the lenders and / or amend the covenants. The Company’ s failure to comply with the restrictive covenants
described above as well as the terms of any future indebtedness could result in an event of default, which, if not cured or
waived, could result in it being required to repay these borrowings before their due date and the lenders would be entitled to
foreclose on collateral. If the Company is forced to refinance these borrowings on less favorable terms or cannot refinance these
borrowings, our results of operations and financial condition could be adversely affected. In addition, we may be unable to
access future borrowings under our revolving facility if we are unable to satisfy the applicable conditions precedent. Risks
relating-Relating to ewnership-Ownership of eur-Our Class A eemmenr-Common Stock We expect that our stock price will
be volatile and may fluctuate or decline significantly. The trading price of our Class A common stock has been and may
continue to be volatile and subject to wide price fluctuations in response to various factors, including: * economic and political
conditions or events; * market conditions in the broader stock market in general, or in our industry in particular, including as a
result of public health emergencies €COVIBD-—9relatedimpaets-, inflationary pressures, and an uncertain macroeconomic
environment due in part to the conflict between Russia and Ukraine and the war between Israel and Hamas ; < actual or
anticipated fluctuations in our quarterly financial reports and results of operations; * our ability to satisfy our ongoing capital
needs and unanticipated cash requirements; ¢ indebtedness incurred in the future; * introduction of new products and services by
us or our competitors; ¢ business developments of our partners; ¢ issuance of new or changed securities analysts’ reports or
recommendations; ¢ sales of large blocks of our stock; ¢ additions or departures of key personnel;  regulatory developments;
and ¢ litigation and governmental investigations. These and other factors may cause the market price and demand for our Class
A common stock to fluctuate substantially, which may limit or prevent investors from readily selling their shares of Class A
common stock, including any shares of Class A common stock they receive upon conversion of our convertible notes, and may
otherwise negatively affect the liquidity of our Class A common stock. In addition, in the past, when the market price of a stock
has been volatile, holders of that stock have instituted securities class action litigation against the company that issued the stock.
We are, and from time to time may become, subject to such litigation, and we could incur substantial costs defending a lawsuit.
Such a lawsuit could also divert the time and attention of our management from our business. The trading market for our Class
A common stock will also be influenced by the research and reports that industry or securities analysts publish about us or our
business. If one or more of the analysts who cover us downgrades our stock, or if our results of operations do not meet their




expectations, our stock price could decline. Our Series A Preferred Stock has rights, preferences and privileges that are not held
by, and are preferential to, the rights of holders of our Class A common stock, which could adversely affect our liquidity and
financial condition, and could in the future substantially dilute the ownership interest of holders of our Class A common stock.
In connection with the consummation of the NIA acquisition, we issued 175, 000 shares of Series A Preferred Stock to Ares
(through one or more of its funds and managed accounts). The Series A Preferred Stock ranks senior to the Company”’ s Class A
common stock and all future series of the Company’ s preferred stock with respect to dividends and distributions on liquidation.
Regular dividends on the Series A Preferred Stock will be paid quarterly in cash in arrears at a rate per annum equal to Adjusted
Term SOFR (as defined in the Certificate of Designation of the Series A Preferred Stock filed by the Company with the
Delaware Secretary of State on January 19, 2023 (the “ Certificate of Designation ) ) plus 6. 00 %. The liquidation
preference of the Series A Preferred Stock will increase on the last day of each calendar quarter by the amount of any accrued
and unpaid regular dividends that have not been paid in cash on the relevant dividend payment date. The regular dividend rate
will also increase by 2. 00 % per annum upon the occurrence and during the continuance of certain triggering events, including a
breach of the protective covenants contained in the Investors Rights Agreement or the Company’ s failure to pay any regular
dividends in cash. Holders of Series A Preferred Stock are also entitled to participate in and receive any dividends declared or
paid on the Class A Common Stock on an as- converted basis. Under various circumstances defined in the Certificate of
Designation, (a) holders of shares of the Series A Preferred Stock may be entitled to convert such shares into shares of our Class
A common stock, or (b) we may require all holders of such shares to convert such shares to shares of our Class A common
stock. In addition, upon the occurrence of a refinancing or replacement of the entirety of the indebtedness under the Credit
Agreement prior to its maturity that is provided solely by lenders who are not affiliates or approved funds of Ares Capital
Management LLC, we will be required to redeem all shares of Series A Preferred Stock then outstanding for cash at a
redemption price per share equal to 165. 00 % of the then- current liquidation preference of the Series A Preferred Stock, plus all
accrued and unpaid dividends on the Series A Preferred Stock being redeemed, plus, solely in the event such refinancing or
replacement is consummated prior to January 20, 2025, the aggregate amount of regular dividends per share which would have
otherwise been payable on the Series A Preferred Stock from the date of redemption until January 20, 2025. If the Company
undergoes a Change of Control (as defined in the Credit Agreement), the Company will be required to redeem all shares of
Series A Preferred Stock then outstanding for cash at a price per share equal to the greater of (x) 150. 00 % of the then- current
liquidation preference per share of the Series A Preferred Stock, if such redemption occurs prior to January 20, 2025, and 135.
00 % of the then- current liquidation preference per share of the Series A Preferred Stock, if such redemption occurs on or after
January 20, 2025, and (y) the value of the Class A Common Stock issuable upon conversion of a share of Series A Preferred
Stock, which value shall be determined based on the value attributed to the Class A Common Stock in connection with such
Change of Control. The share repurchase obligations could adversely affect our liquidity and reduce the amount of cash
available for working capital, capital expenditures, growth opportunities, acquisitions, and other general corporate purposes. Our
obligations to the holders of Series A Preferred Stock could also limit our ability to obtain additional financing and increase our
borrowing costs, which could have an adverse effect on our financial condition. The preferential rights could also result in
divergent interests between the holders of Series A Preferred Stock and holders of shares of our Class A common stock. Any
conversion of Series A Preferred Stock into Class A common stock would dilute the ownership interest of existing holders of
our Class A common stock, and any sales in the public market of the Class A common stock issuable upon such conversion
could adversely affect prevailing market prices of our Class A common stock. The market price of our Class A common stock
could decline as a result of sales of a large number of the shares of our Class A common stock issuable upon the conversion of
our convertible notes or the Series A Preferred Stock, or the perception that such conversions and sales could occur. These sales,
or the possibility that these sales may occur, may also make it more difficult for us to raise additional capital by selling equity
or equity- linked securities in the future, at a time and price that we deem appropriate. As of February +6-15 , 2623-2024 , 115. 4
million H45-0524+4-shares of our Class A common stock were outstanding. Up to a maximum of 43-6 . 3-8 million shares of
our Class A common stock is reserved for issuance upon the conversion of our convertible notes and 4 . 4 3%5;-686-million
shares are reserved for issuance upon the conversion of our Series A Preferred Stock. Similarly, sales or issuances of substantial
amounts of our Class A common stock in the public market by us or by our stockholders into the public market could cause the
market price of our Class A common stock to decrease significantly. We issued 8 . § million ;474;-576-shares of our Class A
common stock to Centene in connection with the closing of the NIA acquisition , which were subsequently sold to affiliates of
FMR LLC . Such shares are subject to lock- up obligations, subject to certain exceptions, for a fifteen- month period following
the closing; provided, that Magellan Health, Inc. will be permitted to sell one- third of such shares following the nine- month
anniversary of the closing of the NIA acquisition and an additional one- third of such shares following the twelve- month
anniversary of the closing of the NIA acquisition. In addition, we agreed to provide Magellan Health, Inc. with registration
rights. See the risk factor captioned “ We have made and entered, and may in the future make and enter into acquisitions,
investments, alliances and joint ventures, which may be difficult to integrate, divert management resources, result in
unanticipated costs or dilute our stockholders. ”” Some provisions of Delaware law, our second amended and restated certificate
of incorporation, as amended and our third amended and restated by- laws and certain of our contracts may deter third parties
from acquiring us. Among other things, our second amended and restated certificate of incorporation, as amended, and our third
amended and restated by- laws: ¢ prohibit stockholder action by written consent; * authorize the issuance of “ blank check ”
preferred stock that could be issued by our board of directors to increase the number of outstanding shares of capital stock,
making a takeover more difficult and expensive; ¢ prohibit cumulative voting in the election of directors, which would otherwise
allow less than a majority of stockholders to elect director candidates; ¢ provide that special meetings of the stockholders may
be called only by or at the direction of the board of directors, the chairman of our board or the chief executive officer; and *
require advance notice to be given by stockholders for any stockholder proposals or director nominees. In addition, Section 203



of the DGCL may affect the ability of an “ interested stockholder ” to engage in certain business combinations, for a period of
three years following the time that the stockholder becomes an “ interested stockholder. ” We have elected in our second
amended and restated certificate of incorporation, as amended, not to be subject to Section 203 of the DGCL. Nevertheless, our
second amended and restated certificate of incorporation, as amended, contains provisions that have the same effect as Section
203 of the DGCL, except that they provide that each of TPG, UPMC and The Advisory Board and their transferees will not be
deemed to be “ interested stockholders, ” and accordingly are not subject to such restrictions. These and other provisions could
have the effect of discouraging, delaying or preventing a transaction involving a change in control of our company or could
make it more difficult for stockholders to elect directors of their choosing or to cause us to take other corporate actions that they
desire. Provisions in certain of our contracts may also deter third parties from acqu1r1ng us. In addition, Certaln partners would
have the rlght to termlnate if we are acqulred by certain Competltors Sy ; igivs : ;

amended demgnates courts in the State of Delaware as the sole and exclusive forum for certain types of actions and proceedlngs
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 or employees. Our second amended and restated certificate of incorporation, as
amended, provides that, subject to limited exceptions, the Court of Chancery of the State of Delaware is the sole and exclusive
forum for (a) any derivative action or proceeding brought on our behalf, (b) any action asserting a claim of breach of a fiduciary
duty owed by any of our directors, officers or other employees to us or our stockholders, (c) any action asserting a claim against
us arising pursuant to any provision of the DGCL, our second amended and restated certificate of incorporation, as amended, or
our third amended and restated by- laws, (d) any action to interpret, apply, enforce or determine the validity of our second
amended and restated certificate of incorporation, as amended, or third amended and restated by- laws or (e) any other action
asserting a claim against us that is governed by the internal affairs doctrine. We refer to each of these proceedings as a covered
proceeding. In addition, our second amended and restated certificate of incorporation, as amended, provides that if any action
the subject matter of which is a covered proceeding is filed in a court other than the specified Delaware courts without the
approval of our board of directors, which we refer to as a foreign action, the claiming party will be deemed to have consented to
(1) the personal jurisdiction of the specified Delaware courts in connection with any action brought in any such courts to enforce
the exclusive forum provision described above and (2) having service of process made upon such claiming party in any such
enforcement action by service upon such claiming party’ s counsel in the foreign action as agent for such claiming party. Any
person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have notice of
and to have consented to these provisions. These provisions 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. Alternatively, if a court were to find these provisions of our second
amended and restated certificate of incorporation, as amended, 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. We do not anticipate paying any cash dividends
on our Class A common stock in the foreseeable future. We currently intend to retain our future earnings, if any, for the
foreseeable future to fund the development and growth of our business. We do not intend to pay any dividends to holders of our
Class A common stock. As a result, capital appreciation in the price of our Class A common stock, if any, will be your only
source of gain on an investment in our Class A common stock. See “ Part II- Item 5. Market for Registrant’ s Common Equity,
Related Stockholder Matters and Issuer Purchases of Equity Securities- Dividends * for a discussion of our dividend policy.



