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Item 1.01. Entry into a Material Definitive Agreement.
Preferred Stock Conversion Agreement
On June 8, 2020, The Providence Service Corporation (the “Company”) entered into a Preferred Stock Conversion Agreement (the “Conversion
Agreement”) with Coliseum Capital Partners, L.P. and certain funds and accounts managed by Coliseum Capital Management, LLC (collectively, the
“Holders”), pursuant to which, among other things, (a) the Company agreed to purchase 369,120 shares of Series A Convertible Preferred Stock, par value
$0.001 per share, of the Company (the “Series A Preferred Stock”) held by the Holders in the aggregate, in exchange for (i) $209.88 in cash per share of
Series A Preferred Stock, plus (ii) a cash amount equal to accrued but unpaid dividends on such shares of Series A Preferred Stock through the day prior to
the Initial Conversion Closing (as defined below), and (b) the Holders will convert 369,120 shares of Series A Preferred Stock into (i) 2.5075 shares of
common stock, par value $0.001 per share, of the Company (“Common Stock”) for each share of Series A Preferred Stock, plus (ii) a cash payment equal
to accrued but unpaid dividends on such shares of Series A Preferred Stock through the day prior to Initial Conversion Closing, plus (iii) a cash payment of
$8.82 per share of Series A Preferred Stock. The closing of such transactions is expected to occur on June 11, 2020 (the “Initial Conversion Closing”). As
of June 5, 2020, there were 12,855,649 shares of Common Stock outstanding. Pro forma shares of Common Stock outstanding for the Initial Conversion
Closing would be 13,781,216. The induced conversion premium to be paid by the Company to holders of the Series A Preferred Stock in the Initial
Conversion Closing and the redemption (as described below) totals $7.0 million.
Lock-up Period
Pursuant to the Conversion Agreement, each Holder is subject to a lock-up prohibiting the sale or transfer of any of its shares of Common Stock until
October 6, 2020 (the “Initial Lock-up Period”). Upon the expiration of the Initial Lock-up Period, the Holders may, in the aggregate, transfer up to 448,665
shares of Common Stock (on a cumulative basis), during each of (a) the period between the end of the Initial Lock-Up Period and December 31, 2020, (b)
the period between January 1, 2021 and March 31, 2021, (c) the period between April 1, 2021 and June 30, 2021, and (d) the period between July 1, 2021
and September 30, 2021.
The Holders have also agreed not to transfer or convert any of their remaining shares of Series A Preferred Stock, if as a result of such transfer the Holders
would hold less than a majority of the Series A Preferred Stock remaining outstanding, until the earliest of (a) the effectiveness of the COD Amendment
(described below), (b) termination of the Conversion Agreement and (c) the date that no shares of Series A Preferred Stock are held by anyone other than
the Holders. The Holders have also agreed to vote their remaining shares of Series A Preferred Stock as requested by the Board of Directors of the
Company (acting through the members of the Board of Directors unaffiliated with any of the Holders), with respect to certain voting matters requiring the
consent of the shares of Series A Preferred Stock, acting as a class.
Stockholder Approval
The Company intends to file with the Securities and Exchange Commission (“SEC”) a proxy statement relating to a special meeting of holders of its
Common Stock and Series A Preferred Stock to consider and vote upon the approval of an amendment (the “COD Amendment”) to the Certificate of
Designations of Series A Convertible Preferred Stock, par value $0.001 per share, of the Company (the “COD”). The COD Amendment provides for,
among other things, the automatic redemption of all remaining shares of Series A Preferred Stock for an amount in cash equal to $209.88 per share of
Series A Preferred Stock (plus any accrued but unpaid dividends as of the day prior to the redemption), and is conditioned upon, such stockholder
approval. The amendment would become effective and the redemption would occur no earlier than five business days after public announcement that
stockholders have approved the amendment. Each Holder has agreed with the Company to vote any shares of Common Stock and Series A Preferred Stock
they hold in favor of the COD Amendment.
If, prior to the effectiveness of the COD Amendment, the Company exercises its optional conversion right pursuant to Section 6(b) of the COD, the
Company will, immediately prior to such conversion, repurchase the Holder’s remaining shares of Series A Preferred Stock for (i) a cash amount equal to
$209.88 per preferred share plus (ii) a cash amount equal to accrued but unpaid dividends on the such preferred shares through the day prior to the
conversion date.
The foregoing summary of the Conversion Agreement and the COD Amendment does not purport to be complete and is subject to, and is qualified in its
entirety by, the full text of the Conversion Agreement and the COD Amendment, which is filed as Exhibit 10.1 hereto and incorporated herein by reference.
Item 8.01 Other Events.
On June 8, 2020, the Company issued a press release announcing that it had entered into the Conversion Agreement. A copy of the press release is
furnished herewith as Exhibit 99.1.

ADDITIONAL INFORMATION AND WHERE TO FIND IT
The Providence Service Corporation will file with the SEC a proxy statement in connection with the proposed amendment to the Company’s Certificate of
Designations of Series A Preferred Stock. The proxy statement will contain important information about the proposed transaction and related matters.
INVESTORS AND SECURITY HOLDERS ARE URGED AND ADVISED TO READ THE PROXY STATEMENT WHEN IT BECOMES AVAILABLE
BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION. The proxy statement and other relevant materials (when they become available) and any
other documents filed by the Company with the SEC may be obtained free of charge at the SEC’s website, at www.sec.gov. In addition, security holders
will be able to obtain free copies of the proxy statement and other relevant materials from the Company by contacting Investor Relations by mail at 1275
Peachtree Street, Sixth Floor, Atlanta, Georgia, 30309 Attn: Investor Relations, by telephone at (404) 888-5800, or by going to the Company’s Investor
Relations page on its corporate web site at https://www.prscholdings.com/investor-relations.
PARTICIPANTS IN THE SOLICITATION
The Company and its directors and executive officers may be deemed to be participants in the solicitation of proxies from stockholders in connection with
the matters discussed above. Information about the Company’s directors and executive officers is set forth in the Proxy Statement on Schedule 14A for the
Company’s 2020 annual meeting of stockholders, which was filed with the SEC on April 30, 2020. This document can be obtained free of charge from the
sources indicated above. Information regarding the ownership of the Company’s directors and executive officers in the Company’s securities is included in
the Company’s SEC filings on Forms 3, 4, and 5, which can be found through the SEC’s website at www.sec.gov. Other information regarding the
participants in the proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the
preliminary proxy statement and the definitive proxy statement and other relevant materials to be filed with the SEC when they become available.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit
Number
10.1
99.1
104

Description
Preferred Stock Conversion Agreement, dated June 8, 2020, among The Providence Service Corporation and the other signatory parties
thereto.
Press release, dated June 8, 2020.
Cover Page Interactive Data File (embedded within the Inline XBRL document).

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: June 8, 2020

THE PROVIDENCE SERVICE CORPORATION
/s/ Kathryn Stalmack
By:
Name: Kathryn Stalmack
Title: Senior Vice President, General Counsel

Exhibit 10.1
This PREFERRED STOCK CONVERSION AGREEMENT (this “Agreement”) dated as of June 8, 2020, among The Providence Service
Corporation (the “Company”) on the one hand and Coliseum Capital Partners, L.P. (“CCP”), Coliseum Capital Partners II, L.P. (“CCP2”), Coliseum
Capital Co-Invest, L.P. (“CCC”) and Blackwell Partners LLC – Series A (“Blackwell”, each a “Preferred Stockholder” and collectively, the “Preferred
Stockholders”) and CCP, CCP2 and Blackwell (each a “Common Stockholder” and collectively, the “Common Stockholders” and the Common
Stockholders together with the Preferred Stockholders, the “Holders” and each a “Holder”).
WHEREAS, the Holders collectively own (x) 765,916 shares (the “Preferred Shares”) of Series A Convertible Preferred Stock, par value $0.001
per share, of the Company (the “Series A Preferred Stock”) representing approximately 96.5% of the outstanding Series A Preferred Stock and (y) 869,091
shares of Common Stock, par value $0.001 per share, of the Company (the “Common Stock”); and
WHEREAS, the Company has requested that the Preferred Stockholders agree to convert certain of their shares of Series A Preferred Stock and
the Preferred Stockholders have agreed to do so, subject to the terms and conditions of this Agreement.
NOW, THEREFORE, in consideration of the premises and of the mutual representations, warranties and covenants contained herein, the parties
hereby agree as follows:
1.

Initial Conversion of Preferred Stock. Subject to the terms of this Agreement, at the Initial Conversion Closing (as defined below):

(a) the Company shall repurchase and acquire from the Preferred Stockholders, and each of the Preferred Stockholders shall sell, assign, deliver
and convey to the Company, the shares of Series A Preferred Stock listed next to such Preferred Stockholder’s name on Schedule 1 to this Agreement (the
“Initial Cash Exchange Preferred Shares”) representing 369,120 shares of Series A Preferred Stock in the aggregate in exchange for (i) a cash amount equal
to $209.88 per Initial Cash Exchange Preferred Share plus (ii) a cash amount equal to accrued but unpaid dividends on the Initial Cash Exchange Preferred
Shares through the day prior to the Initial Conversion Closing ((i) and (ii) together, the “Cash Exchange Price”); and
(b) the Preferred Stockholders shall convert the shares of Series A Preferred Stock listed next to such Preferred Stockholder’s name on Schedule
2 to this Agreement (the “Initial Share Conversion Preferred Shares”) representing 369,120 shares of Series A Preferred Stock in the aggregate in exchange
for (i) 2.5075 shares of Common Stock per Initial Share Conversion Preferred Share (the “Share Issuance Amount”) plus (ii) a cash payment equal to
accrued but unpaid dividends on the Initial Share Conversion Preferred Shares through the day prior to the Initial Conversion Closing plus (iii) a cash
payment per Initial Share Conversion Preferred Share of $8.82 ((i), (ii) and (iii) together, the “Share Conversion Consideration”, and together with the Cash
Exchange Price, the “Conversion Price”).
The Conversion Price, as applicable, shall be paid in full satisfaction of all obligations of the Company to the Preferred Stockholders with respect to the
Initial Cash Exchange Preferred Shares and the Initial Share Conversion Preferred Shares (including, in each case, pursuant to the Certificate of
Designations of Series A Convertible Preferred Stock, Par Value $0.001 Per Share, of the Company (the “COD”)). The transactions contemplated by
clauses (a) and (b) of this Section 1 are referred to in this Agreement as the “Conversion”. Notwithstanding the foregoing, no fractional shares of Common
Stock will be issued in connection with the Conversion, and any Preferred Stockholder otherwise entitled to receive a fractional share of Common Stock
pursuant to Section 1(b) shall receive, in lieu thereof, cash in an amount equal to such fractional amount multiplied by the volume weighted average of the
trading price of the Common Stock on each of the five (5) consecutive trading days ending on (and including) the day prior to the Initial Closing Date.

2.

Closing.

(a) The Conversion of the Initial Cash Exchange Preferred Shares and the Initial Share Conversion Preferred Shares shall take place at a closing
(the “Initial Conversion Closing”) at the offices of Gibson, Dunn & Crutcher, LLP at 200 Park Avenue, New York, New York on June 11, 2020 or such
other date as each of the parties hereto agrees in writing. The date on which the Initial Conversion Closing actually occurs is referred to as the “Initial
Closing Date”.
(b) At the Initial Conversion Closing: (i) the Preferred Stockholders shall either, as applicable, (A) with respect to uncertificated or book-entry
shares of Series A Preferred Stock, take such action as may reasonably be necessary to have the Company’s transfer agent record the transfer of the Initial
Cash Exchange Preferred Shares and the Initial Share Conversion Preferred Shares in the Company’s share registry or (B) with respect to any certificated
shares of Series A Preferred Stock, deliver and surrender (or cause to be delivered and surrendered) to the Company certificates representing all of the
Initial Cash Exchange Preferred Shares and the Initial Share Conversion Preferred Shares, duly endorsed in blank; and (ii) subject to receipt by the
Company of the certificates described in clause (i)(B) above, if applicable, the Company shall (x) deliver to each of the Preferred Stockholders an amount
in cash equal to the sum of (A) the Cash Exchange Price multiplied by the number of Initial Cash Exchange Preferred Shares being sold to the Company by
the applicable Preferred Stockholder, (B) the accrued but unpaid dividends through the day prior to the Initial Conversion Closing payable with respect to
Initial Share Conversion Preferred Shares being converted by the applicable Preferred Stockholder, (C) the cash payment set forth in Section 1(b)(iii), and
(D) the amount, if any, of cash in lieu of fractional shares of Common Stock payable to the applicable Preferred Stockholder pursuant to Section 1 of this
Agreement and (y) issue to each of the Preferred Stockholders that number of shares of Common Stock equal to the Share Issuance Amount multiplied by
the number of Initial Share Conversion Preferred Shares being sold to the Company by the applicable Preferred Stockholder. The cash payable to each
Preferred Stockholder pursuant to Section 2(b)(ii) shall be paid by check or wire transfer in immediately available funds to a bank account designated by
the Preferred Stockholders prior to the Initial Closing Date. The payment of the Conversion Price shall be subject to any deduction or withholding (tax or
otherwise) required under any applicable law, and any amounts so deducted or withheld shall be treated for all purposes under this Agreement as having
been paid to the applicable Preferred Stockholder by the Company. At the Initial Conversion Closing, each Preferred Stockholder will deliver to the
Company duly signed W-8 or W-9 forms, as the case may be.
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3. Representations and Warranties of the Holders. Each Holder represents and warrants to the Company as to itself as follows as of the date
hereof and as of the Initial Closing Date:
(a) Such Holder is the legal and beneficial owner of the aggregate number of Preferred Shares and shares of Common Stock listed next
to such Holder’s name on Schedule 3 to this Agreement as of the date hereof. Such Holder owns such Preferred Shares and shares of Common
Stock outright and free and clear of any options, contracts, agreements, liens, security interests, mortgages, pledges, charges, equities, claims or
restrictions on transferability or encumbrances of any kind, or other encumbrances.
(b) Assuming the accuracy of the representations and warranties set forth in Section 4(b), following the Initial Conversion Closing,
such Holder will be the legal and beneficial owner of the aggregate number of Preferred Shares (the “Remainder Preferred Shares”) and shares of
Common Stock (the “Post-Initial Conversion Common Shares”) listed next to such Holder’s name on Schedule 4 to this Agreement as of the date
hereof.
(c) Such Preferred Stockholder has all requisite power and authority to sell and transfer the Initial Cash Exchange Preferred Shares and
the Initial Share Conversion Preferred Shares to the Company in the manner provided herein.
(d) Such Holder has sole or shared with other Holders, and otherwise unrestricted, voting power with respect to the Preferred Shares
and shares of Common Stock listed next to such Holder’s name on Schedule 3 to this Agreement, and none of such Preferred Shares or shares of
Common Stock is subject to any voting trust or other agreement, arrangement, or restriction with respect to the voting of such shares, except as
contemplated by this Agreement.
(e) Such Holder has the right, power, legal capacity and authority to enter into and perform its obligations under this Agreement, and
has obtained all required consents or approvals necessary for the execution, delivery and performance by it of this Agreement and the transactions
contemplated hereby. This Agreement has been duly executed and delivered by such Holder, and constitutes its valid and binding obligation
enforceable in accordance with its terms (except to the extent that enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer or other similar laws relating to creditors’ rights generally or by general principles of equity and public policy).
(f) No affiliate of such Holder other than the Holders party to this Agreement holds any securities of the Company; provided, however,
that this clause (f) shall not apply to Blackwell.
(g) Such Preferred Stockholder has had an opportunity to review with the Preferred Stockholder’s tax advisers the federal, state, local
and foreign tax consequences of the transactions contemplated by this Agreement. Such Preferred Stockholder is relying solely on such advisers
and not on any statements or representations of the Company or any of its agents. Such Preferred Stockholder understands that the Preferred
Stockholder (and not the Company) shall be responsible for the Preferred Stockholder’s tax liability and any related interest and penalties imposed
by a taxing authority on the Preferred Stockholders that may arise as a result of the transactions contemplated by this Agreement.
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(h) Such Holder is a sophisticated shareholder and has adequate information concerning the business and financial condition of the
Company to make an informed decision regarding the transactions contemplated hereby and has independently and without reliance upon the
Company and based on such information as such Holder has deemed appropriate, made its own analysis and decision to enter into this Agreement.
Such Holder acknowledges that the Company has not made and does not make any representation or warranty, whether express or implied, of any
kind or character except as expressly set forth in this Agreement.
4. Representations and Warranties of the Company. The Company represents and warrants to the Holders as follows as of the date hereof and as
of the Initial Closing Date:
(a)

The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.

(b) All shares of Common Stock to be issued to the Preferred Stockholders pursuant to this Agreement shall be duly authorized, validly
issued, fully paid, and non-assessable when issued.
(c) The Company has the corporate power and authority to (i) enter into this Agreement and to perform its obligations hereunder and
(ii) subject to receipt of the requisite stockholder approval, execute and file the COD Amendment (as defined below) and perform its obligations
thereunder. This Agreement constitutes the valid and binding obligation of the Company enforceable in accordance with its terms (except to the
extent that enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or other similar laws relating
to creditors’ rights generally or by general principles of equity and public policy).
(d) The consummation by the Company of the transactions contemplated by this Agreement and subject to receipt of the requisite
stockholder approval, the execution and filing of the COD Amendment do not (i) violate or conflict with any provision of the Certificate of
Incorporation or Bylaws (each as defined below); or (ii) violate any applicable law binding on the Company, including, without limitation, Section
160 of the General Corporation Law of the State of Delaware.
(e) The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly
authorized on the part of the Company. The Board of Directors of the Company (the “Board”) at a meeting duly called and held, has adopted
resolutions: (i) approving and declaring advisable this Agreement and the transactions contemplated hereby; (ii) approving and declaring advisable
the COD Amendment; (iii) determining that this Agreement and the COD Amendment are in the best interests of the Company and its
stockholders; (iv) directing the COD Amendment be submitted to the stockholders of the Company for approval and adoption; and
(v) recommending the approval and adoption of the COD Amendment to the stockholders of the Company, which resolutions have not been
rescinded, modified, or withdrawn as of the date of this Agreement or as of the Initial Closing Date.
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5. Transfers. Each of the Holders shall not, until October 6, 2020 (the “Initial Lock-up Period”), directly or indirectly, sell, assign, pledge,
encumber, convert, exchange, hypothecate or otherwise dispose of or transfer (by the operation of law or otherwise) (a “Transfer”) any of its shares of
Common Stock. Upon the expiration of the Initial Lock-up Period, the Holders may, in the aggregate, Transfer up to 448,665 shares of Common Stock, (in
each case subject to appropriate adjustment in the event of any share dividend, share split, combination or other similar recapitalization) during each of (a)
the period between the end of the Initial Lock-Up Period and December 31, 2020, (b) the period between January 1, 2021 and March 31, 2021, plus the
Excess Shares (if any), (c) the period between April 1, 2021 and June 30, 2021, plus the Excess Shares (if any), and (d) the period between July 1, 2021 and
September 30, 2021, plus the Excess Shares (if any), in each case subject to applicable law. The term “Excess Shares” means a number of shares of
Common Stock that could have been Transferred by the Holders, in the aggregate, in the periods beginning after the Initial Lock-up Period (determined on
a cumulative basis) but were not Transferred by the Holders.
6. Proxy Statement; COD Amendment. The Company shall, as promptly as reasonably practicable, in accordance with applicable law and the
Company’s Second Amended and Restated Certificate of Incorporation (as amended, the “Certificate of Incorporation”) and the Company’s Amended and
Restated Bylaws (the “Bylaws”), establish a record date for, duly call and give notice of, and use its reasonable best efforts to convene a meeting of holders
of Common Stock and Series A Preferred Stock (the “Company Stockholders Meeting”) to consider and vote upon the approval of an amendment to the
COD in the form attached hereto as Exhibit A (the “COD Amendment”), if required. If required, the Company shall, as promptly as reasonably practicable,
and in any event, within forty-five (45) days after the date of this Agreement, prepare and file with the Securities and Exchange Commission a proxy
statement on Schedule 14A (such proxy statement, including any amendment or supplement thereto, the “Proxy Statement”) in preliminary form relating to
the Company Stockholders Meeting. No filing of, or amendment or supplement to, the Proxy Statement will be made by the Company without providing
the Holders a reasonable opportunity to review and comment thereon, which comments the Company will consider for inclusion in good faith. Subject to
the Board’s fiduciary duties, the Board shall (i) recommend at the Company Stockholders Meeting that the holders of shares of Common Stock and Series
A Preferred Stock approve the COD Amendment and (ii) use its reasonable best efforts to obtain and solicit such approval. If the COD Amendment is
approved at the Company Stockholders Meeting, then the Company shall file the Certificate of Amendment implementing the COD Amendment with the
Secretary of State of the State of Delaware; provided, however, that the effective time of the COD Amendment shall be no earlier than the close of business
on the fifth (5th) business day following public announcement that the COD Amendment has been approved by the stockholders.
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7. Voting Agreement. The Holders shall appear at the Company Stockholders Meeting (in person or by proxy) and cause the Remainder
Preferred Shares and Post-Initial Conversion Common Shares to be counted as present thereat for purposes of calculating a quorum and shall vote (or cause
to be voted) or deliver a written consent (or cause a written consent to be delivered) covering all of the Remainder Preferred Shares and Post-Initial
Conversion Common Shares that such Holder shall be entitled to so vote: (i) in favor of the COD Amendment; (ii) in favor of any proposal to adjourn or
postpone the meeting of the stockholders of the Company to a later date, if there are not sufficient votes for approval of the COD Amendment; and (iii)
against any action, proposal, or agreement that would (or would reasonably be expected to) result in the termination of this Agreement ((i) through (iii), the
“Covered Proposals”). No Holder shall take or commit or agree to take any action inconsistent with the foregoing.
8. Irrevocable Proxy. By executing this Agreement, each Holder does hereby appoint Daniel E. Greenleaf and Kathryn Stalmack and each
individually, with full power of substitution and resubstitution, as such Holder’s true and lawful attorney and irrevocable proxy, to the fullest extent of such
Holder’s rights with respect to the Remainder Preferred Shares and Post-Initial Conversion Common Shares, to vote, and to execute written consents with
respect to, each of such Remainder Preferred Shares and Post-Initial Conversion Common Shares solely with respect to the matters set forth in Section 7
and Section 9 hereof. Each Holder intends for this proxy to be irrevocable and coupled with an interest hereunder until (x) with respect to the Post-Initial
Conversion Common Shares, the business day following the Company Stockholders Meeting (the “Expiration Time”) and (y) with respect to the
Remainder Preferred Shares, until the date that no Series A Preferred Stock is outstanding. Each Holder affirms that the irrevocable proxy is given to the
Company by such Holder to secure the performance of the duties of such Holder under this Agreement. Each Holder shall not to grant any subsequent
proxies to, or enter into any agreement with, any person or entity to vote or give voting instructions with respect to the Post-Initial Conversion Common
Shares and the Remainder Preferred Shares in any manner inconsistent with the terms of this irrevocable proxy until after the Expiration Time or the date
that no Series A Preferred Stock is outstanding, as applicable. Notwithstanding anything contained herein to the contrary, this irrevocable proxy (1) with
respect to the Post-Initial Conversion Common Shares shall automatically terminate upon the Expiration Time and (2) with respect to the Remainder
Preferred Shares shall automatically terminate on the date that no Series A Preferred Stock is outstanding. Except for the proxy granted by each Holder in
connection with the 2020 Annual Meeting of Stockholders of the Company to be held on June 16, 2020, each Holder hereby revokes any proxies or powers
of attorney previously granted with respect to the Series A Preferred Stock and the Common Stock to the extent necessary to grant the proxy included in
this Section 8 with respect to the Covered Proposals and matters related thereto and matters set out in Section 9 hereof, and represents that none of such
previously granted proxies or powers of attorney is irrevocable; provided, however, that no proxy or power of attorney from Blackwell to Coliseum Capital
Management, LLC (“CCM”), or any of its affiliates relating to the Series A Preferred Stock or the Common Stock shall be revoked. The Company may
terminate this proxy with respect to a Holder at any time in its sole discretion by written notice provided to such Holder.
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9. Preferred Stockholder Approvals. If the COD Amendment is not approved at the Company Stockholders Meeting or any adjournment,
continuation or postponement thereof, then, from the date of the Company Stockholders Meeting until the date that no Series A Preferred Stock is
outstanding(the “Preferred Voting Period”), the Preferred Stockholders shall with respect to any action requiring a separate vote of the holders of the Series
A Preferred Stock pursuant to Section 5(b)(i) (other than (i) any change, amendment, alteration, or repeal (including as a result of a merger, consolidation,
or other extraordinary transaction) of any provision of the Certificate of Incorporation (including the COD) that adversely affects any of the economic
rights, economic powers, and economic preferences of the Series A Preferred Stock, including, without limitation, dividend rights, rights upon liquidation,
dissolution, or winding up of the Company (including the Liquidation Preference and rights upon any Deemed Liquidation Event (as defined in the COD)),
conversion rights (including adjustment provisions relating to conversion), redemption rights, and voting rights under Section 5(a) of the COD), and (ii)
any change, amendment, alteration, or repeal (including as a result of a merger, consolidation, or other similar extraordinary transaction) of Section 5(b) of
the COD in a manner that would alter the right of the Preferred Stockholders to vote on any matter for which they have retained the ability to vote in their
discretion (and not as directed by the Board) pursuant to this Section 9), (ii), (iii), (iv), or (vii) or Section 5(c) of the COD, vote (or cause to be voted) or
deliver a written consent (or cause a written consent to be delivered) covering all of the Remainder Preferred Shares, as requested by the Board (acting
through the members of the Board unaffiliated with any of the Preferred Stockholders).
10.

No Transfers, Conversions or Redemptions.

(a) Other than pursuant to this Agreement, following the execution hereof and until the earliest of (a) the effectiveness of the COD
Amendment, (b) the termination of this Agreement pursuant to Section 11 and (c) the date that no shares of Series A Preferred Stock held by
anyone other than the Preferred Stockholders remain outstanding each of the Preferred Stockholders shall not and shall cause its affiliates not to
(i) Transfer any of the Remainder Preferred Shares, (ii) exercise its right to convert the Remainder Preferred Shares into shares of Common Stock
pursuant to Section 6 of the COD or (iii) exercise its right to redeem the Preferred Shares pursuant to Section 7 of the COD; provided, however,
that (x) the Preferred Stockholders shall have the right to Transfer Remainder Preferred Shares to affiliates that, execute a written joinder and
become subject to and bound by the terms of this Agreement as Preferred Stockholders with respect to such Remainder Preferred Shares,
including all affiliates of CCM, the principals of CCM, and each other investment fund or managed account managed by CCM or any of its
affiliates, and (y) the Preferred Stockholders shall at any time have the right to Transfer Remainder Preferred Shares (including through
conversion pursuant to Section 6 of the COD); provided, that, after giving effect to each such Transfer or conversion, Remainder Preferred Shares
owned by the Preferred Stockholders constitute not less than a majority of all outstanding Series A Preferred Stock of the Company.
(b) If, following the date hereof and prior to the effectiveness of the COD Amendment, the Company exercises its optional conversion
right pursuant to Section 6(b) of the COD, the Company shall, immediately prior to the Corporation Conversion (as defined in the COD),
repurchase each of the Remainder Preferred Shares from the Preferred Stockholders for (i) a cash amount equal to $209.88 per Remainder
Preferred Share plus (ii) a cash amount equal to accrued but unpaid dividends on the Remainder Preferred Shares through the day prior to the
Corporation Conversion Date (as defined in the COD), subject to applicable law.
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11. Termination. This Agreement shall terminate automatically and shall have no further force and effect as of the later of (i) termination of the
Preferred Voting Period and (ii) termination of the Transfer restrictions contained in Section 5 hereof, unless otherwise mutual agreed pursuant to a written
agreement executed by the parties hereto; provided, however, that if the Initial Conversion Closing does not occur by June 15, 2020 (other than by reason
of a breach by the Preferred Stockholders of this Agreement), the Holders shall have the option in their sole discretion to terminate this Agreement by
written notice to the Company. Upon termination or expiration of this Agreement, no party shall have any further obligations or liabilities under this
Agreement; provided, that (i) such termination or expiration shall not relieve any party from liability for any willful and material breach of this Agreement
prior to termination or expiration thereof, and (ii) notwithstanding anything to the contrary in this Agreement, this Section 11 and Sections 13 through 23,
shall survive the termination of this Agreement and remain in full force and effect.
12. Organizational Documents Waiver. The execution and delivery of this Agreement by the Company and the Holders shall constitute the
express waiver by the Holders of any right, notice, consent, entitlement or other procedural requirement under the Certificate of Incorporation, the Bylaws
and the COD, in each case, that may be applicable to, and inconsistent with, the transactions contemplated by this Agreement.
13. Blackwell. This Agreement and all provisions hereof, including without limitation any representation or warranty by Blackwell with respect
to the Series A Preferred Stock or Common Stock, restrictions on transfer, and the obligation to vote (or cause to vote) shares of Series A Preferred Stock
or Common Stock, shall apply to Blackwell only with respect to shares of Series A Preferred Stock and Common Stock shown as owned by Blackwell as
set forth on Schedule 3 or Schedule 4, as applicable, which shares are subject to an investment management agreement between Blackwell and Coliseum
Capital Management, LLC, and shall not apply in any respect to shares of Series A Preferred Stock or Common Stock or other equity securities of the
Company otherwise held by Blackwell from time to time and which are not set forth on Schedule 3 or Schedule 4, as applicable.
14. Notices. Any notice or other communication required or permitted to be delivered to any party under this Agreement shall be in writing and
shall be deemed properly delivered, given and received: (a) if delivered by hand, when delivered; (b) if sent on a business day by electronic mail before
5:00 p.m. (recipient’s time) on the day sent by electronic mail, on the date on which receipt is confirmed; (c) if sent by electronic mail on a day other than a
business day, or if sent by electronic mail after 5:00 p.m. (recipient’s time) on the day sent by electronic mail, on the business day following the date on
which receipt is confirmed; (d) if sent by registered, certified or first class mail, the third business day after being sent; and (e) if sent by overnight delivery
via a national courier service, two (2) business days after being delivered to such courier, in each case to the address set forth beneath the name of such
party below (or to such other address as such party shall have specified in a written notice given to the other parties hereto):
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If to the Holders, to:
Coliseum Capital Management, LLC
105 Rowayton Avenue
Rowayton, CT 06853
Attention: Adam Gray; Christopher Shackelton; and Chivonne Cassar
Email: agray@coliseumpartners.com; chris@coliseumpartners.com; ccassar@coliseumpartners.com
with a copy (which shall not constitute notice) to:
Paul Hastings LLP
200 Park Avenue
New York, NY 10166
Attention: Barry Brooks
Email: barrybrooks@paulhastings.com
If to the Company, to:
The Providence Service Corporation
1275 Peachtree Street, Sixth Floor
Atlanta, Georgia 30309
Attention: Kathryn Stalmack
Email: kathryn.stalmack@logisticare.com
with a copy (which shall not constitute notice) to:
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY 10166
Attention: Sean P. Griffiths
Email: SGriffiths@gibsondunn.com
15. Governing Law; Venue. All terms of and rights under this Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, without giving effect to principles of conflicts of law. Any legal action or proceeding arising out of or relating to this Agreement brought
by any party against any other party shall be brought and determined in the Court of Chancery of the State of Delaware; provided, however, that if subject
matter jurisdiction is not then available in the Court of Chancery of the State of Delaware, then any such legal action or proceeding may be brought in any
federal court located in the State of Delaware or any other Delaware state court. Each of the parties hereto hereby irrevocably submits to the jurisdiction of
the aforesaid courts for itself and with respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of or
relating to this Agreement and the transactions contemplated hereby. No party shall commence any action, suit or proceeding relating thereto except in the
courts described above in Delaware, other than actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by any
such court in Delaware as described herein. Notice as provided herein shall constitute sufficient service of process and the parties further waive any
argument that such service is insufficient. Each of the parties hereto hereby irrevocably and unconditionally waives, and no party shall assert, by way of
motion or as a defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this Agreement or the transactions contemplated
hereby, (a) any claim that it is not personally subject to the jurisdiction of the courts in Delaware as described herein for any reason, (b) that it or its
property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) that (i) the suit, action or proceeding
in any such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this Agreement, or the subject
matter hereof, may not be enforced in or by such courts.
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16. Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT MAY ARISE
PURSUANT TO THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT THAT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LEGAL PROCEEDING (WHETHER FOR BREACH OF CONTRACT, TORTIOUS CONDUCT OR OTHERWISE) DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH
PARTY ACKNOWLEDGES AND AGREES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER; (ii) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER; (iii) IT
MAKES THIS WAIVER VOLUNTARILY; AND (iv) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 16.
17. Entire Agreement. This Agreement sets forth the entire agreement and understanding between the parties as to the subject matter hereof and
supersedes all prior oral and written and all contemporaneous oral discussions, agreements and understandings of any kind or nature.
18. Severability. If any term of this Agreement is invalid, unlawful or incapable of being enforced by reason of any rule of law or public policy,
all other terms (or parts thereof) set forth herein which can be given effect without the invalid, unlawful or unenforceable term will, nevertheless, remain in
full force and effect, and no term herein (or parts thereof) set forth will be deemed dependent upon any other such term unless so expressed herein.
19. Remedies. In the event of a breach by any party to this Agreement of its obligations under this Agreement, any other party, in addition to
being entitled to exercise all rights granted by law, including recovery of damages, shall be entitled to specific performance of its rights under this
Agreement (without requirement to post a bond therefor). The parties acknowledge and agree that irrevocable damage would occur in the event that any of
the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached, and that monetary damages, even
if available, would not be an adequate remedy therefor and any defense in any action for specific performance that a remedy at law would be adequate is
hereby waived.
10

20. Further Assurances. Each party shall cooperate and take such action as may be reasonably requested by another party in order to carry out
the provisions and purposes of this Agreement.
21. Assignment; Binding Effect. This Agreement shall not be assigned by operation of law or otherwise by any party hereto without the prior
written consent of the other parties hereto. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective permitted
successors and assigns.
22. Amendment; Waiver. Any term of this Agreement may be amended and the observance of any such term may be waived (either generally or
in a particular instance) only with the prior written consent of the Company (acting through the members of the Board unaffiliated with any of the Preferred
Stockholders) and each of the Holders.
23. Counterparts. This Agreement may be executed in two counterparts, each of which shall be deemed an original, but which together shall
constitute one and the same instrument. Delivery of an executed counterpart of a signature page to this Agreement by facsimile shall be as effective as
delivery of a manually executed counterpart to this Agreement.
[The remainder of this page has intentionally been left blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement with the intent that it be effective on the date first above written.
THE PROVIDENCE SERVICE CORPORATION
By: /s/ Daniel E. Greenleaf
Name: Daniel E. Greenleaf
Title: President & CEO
COLISEUM CAPITAL PARTNERS, L.P.
By: Coliseum Capital, LLC, its general partner
By: /s/ Christopher Shackelton
Name: Christopher Shackelton
Title: Manager
COLISEUM CAPITAL PARTNERS II, L.P.
By: Coliseum Capital, LLC, its general partner
By: /s/ Christopher Shackelton
Name: Christopher Shackelton
Title: Manager
COLISEUM CAPITAL CO-INVEST, L.P.
By: Coliseum Capital, LLC, its general partner
By: /s/ Christopher Shackelton
Name: Christopher Shackelton
Title: Manager
BLACKWELL PARTNERS LLC – SERIES A
By: Coliseum Capital Management, LLC – Attorney-inFact
By: /s/ Christopher Shackelton
Name: Christopher Shackelton
Title: Managing Partner

SCHEDULE 1
Name of Holder
Coliseum Capital Partners, L.P.
Coliseum Capital Partners II, L.P.
Blackwell Partners LLC - Series A
Coliseum Capital Co-Invest, L.P.
Total:

Initial Cash Exchange Preferred Shares
198,405.00
32,385.00
37,591.00
100,739.00
369,120.00
SCHEDULE 2

Name of Holder
Coliseum Capital Partners, L.P.
Coliseum Capital Partners II, L.P.
Blackwell Partners LLC - Series A
Coliseum Capital Co-Invest, L.P.
Total:

Initial Share Conversion Preferred Shares
198,406.00
32,385.00
37,590.00
100,739.00
369,120.00
SCHEDULE 3

Name of Holder
Coliseum Capital Partners, L.P.
Coliseum Capital Partners II, L.P.
Blackwell Partners LLC - Series A
Coliseum Capital Co-Invest, L.P.
Total:

Number of shares of Series A Preferred
Stock
411,688
67,198
77,999
209,031
765,916

Number of shares of Common Stock
380,292
180,095
308,704
0
869,091

SCHEDULE 4
Name of Holder
Coliseum Capital Partners, L.P.
Coliseum Capital Partners II, L.P.
Blackwell Partners LLC - Series A
Coliseum Capital Co-Invest, L.P.
Total:

Remainder Preferred Shares
14,877.00
2,428.00
2,818.00
7,553.00
27,676.00

Post-Initial Conversion Common Shares
877,795.00
261,300.00
402,960.00
252,603.00
1,794,658.00

EXHIBIT A
FORM OF
CERTIFICATE OF AMENDMENT TO THE
CERTIFICATE OF DESIGNATIONS OF
SERIES A CONVERTIBLE PREFERRED STOCK,
PAR VALUE $0.001 PER SHARE,
OF
THE PROVIDENCE SERVICE CORPORATION
The Providence Service Corporation, a Delaware corporation (the “Corporation”), hereby certifies as follows:
FIRST: The Corporation’s Certificate of Designations of Series A Convertible Preferred Stock, par value $0.001 per share (the “Series A Certificate of
Designations”), which was filed with the Secretary of State of the State of Delaware on February 6, 2015, is hereby amended to add the following new
Section 18 thereto:
Section 18. Redemption.
(a) Redemption at the Option of the Corporation Following Approval. Notwithstanding anything to the contrary set forth herein, immediately
following the effectiveness of the Certificate of Amendment containing this sentence (the “Redemption Date”), without any further action on the part of the
Corporation or any stockholder thereof, each share of Series A Preferred Stock shall be redeemed, to the fullest extent permitted by law, for an amount in
cash equal to $209.88 (plus any accrued but unpaid dividends as of the day prior to the Redemption Date on such share) (the “Redemption Price”), in each
case in accordance with the terms and conditions set forth in this Section 18.
(b) Notice of Redemption. As promptly as practicable following the approval of the Amendment contained in the Certificate of Amendment
containing this sentence, the Corporation shall give notice (or cause notice to be given) to each holder of Series A Preferred Stock of the redemption on the
Redemption Date of such holder’s shares of Series A Preferred Stock, which notice may include a letter of transmittal in such form as the Corporation
determines appropriate for the surrender of the certificate(s) representing the shares of Series A Preferred Stock redeemed pursuant to this Section 18. Such
notice shall be given by first class mail, postage prepaid, addressed to the holders of record of the shares of Series A Preferred Stock at their respective last
addresses appearing on the books of the Corporation. Any notice mailed as provided in this Section 18(b) shall be conclusively presumed to have been duly
given, whether or not the holder receives such notice, but failure to duly give such notice by mail, or any defect in such notice or in the mailing thereof, to
any holder of shares of Series A Preferred Stock subject to redemption as provided in Section 18(a) hereof shall not affect the validity or effectiveness of
the redemption of such holder’s shares of Series A Preferred Stock or of any other shares of Series A Preferred Stock so redeemed. Each notice of
redemption given to a holder shall state the place or places where certificates representing shares of Series A Preferred Stock redeemed pursuant to
Section 18(a) hereof are to be surrendered in exchange for payment of cash in an amount equal to the sum of the aggregate Redemption Price for such
shares of Series A Preferred Stock. If the certificate(s) representing any shares of Series A Preferred Stock are alleged to have been lost, stolen or destroyed,
the holder thereof shall surrender, in lieu of such certificate(s), an affidavit that such certificate(s) have been lost, stolen or destroyed and an indemnity or
bond in an amount the Corporation determines to be sufficient to indemnify it against any claim that may be made against it on account of the alleged loss,
theft or destruction of any such certificate(s).

(c) Effectiveness of Redemption. Section 7(e) shall apply to all shares of Series A Preferred Stock redeemed pursuant to Section 18(a) hereof.
SECOND: The foregoing amendment was duly adopted by (i) the board of directors of the Corporation in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware and (ii) the affirmative vote of holders representing not less than (a) a majority in
voting power of the outstanding shares of capital stock of the Corporation entitled to vote thereon and (b) a majority of the outstanding shares of Series A
Preferred Stock, in each case, in accordance with Section 242 of the General Corporation Law of the State of Delaware and the Series A Certificate of
Designations.
IN WITNESS WHEREOF, the undersigned, a duly authorized officer of the Corporation, has executed this Certificate of Amendment this ___ day of
_____________, 2020.
THE PROVIDENCE SERVICE CORPORATION
By:
Name:
Title:

2

Exhibit 99.1

Providence Announces Strategic Conversion Agreement with Holder of Majority of Series A Convertible Preferred Stock
ATLANTA, GA – June 8, 2020 -- The Providence Service Corporation (“Providence” or the “Company”) (Nasdaq: PRSC), the nation’s largest provider of
non-emergency medical transportation (“NEMT”) programs and holder of a minority interest in Matrix Medical Network, today announced that the
Company has entered into a strategic Conversion Agreement with Coliseum Capital Management, LLC (“Coliseum”), providing initially for the conversion
of 738,240 shares of the Company’s 5.5%/8.5% Series A convertible preferred stock held by Coliseum into cash totaling approximately $80.7 million plus
approximately 925,600 shares of Providence common stock. Coliseum owns approximately 96.5% of the Company’s preferred stock, or 765,916 preferred
shares.
After the initial conversion of Coliseum’s preferred shares, which is expected to occur on June 11, 2020, the Company plans to file a proxy statement to
allow for the redemption of the remaining preferred shares, including those held by minority holders.
Pro forma for the conversion of Coliseum’s preferred shares on June 11, 2020, Coliseum will own approximately 13.0% of the Company’s outstanding
common shares. The common shares currently owned by Coliseum as well as those issued to Coliseum from the preferred conversion will be subject to a
120 day lock up, after which Coliseum will be permitted to transfer up to 25% of its common shares, per quarter (on a cumulative basis). This transaction is
expected to be accretive to Providence’s earnings.
Daniel E. Greenleaf, President and Chief Executive Officer of Providence, commented, “We are extremely pleased to announce this conversion agreement
with Coliseum Capital. The conversion of our preferred stock simplifies our capital structure, which will consist of common equity and a manageable level
of debt. Additionally, this transaction creates alignment among our stakeholders, removes restrictive covenants, enhances cash flow, addresses a perceived
overhang among many of our shareholders and positions us to build greater common share liquidity in an orderly way.”
Mr. Greenleaf concluded, “We would like to thank Coliseum for a great partnership, which has contributed meaningfully to the Company’s value creation
over the last eight years, and we are grateful for Coliseum’s continued support and vote of confidence in our strategy to grow, innovate and lead the nation’s
non-emergency medical transportation industry.”
Deutsche Bank Securities Inc. acted as exclusive financial advisor to the Company for this transaction. Gibson, Dunn & Crutcher LLP is acting as legal
counsel to the Company.

About Providence
The Providence Service Corporation, through its wholly-owned subsidiary LogistiCare Solutions, LLC, is the nation's largest manager of non-emergency
medical transportation programs for state governments and managed care organizations. Its range of services includes call center management, network
credentialing, vendor payment management and non-emergency medical transport management. The Company also holds a minority interest in Matrix
Medical Network which provides a broad array of assessment and care management services to individuals that improve health outcomes and health plan
financial performance. For more information, please visit prscholdings.com.
Additional Information and Where to Find It
The Providence Service Corporation (“Company”) will file with the Securities and Exchange Commission (“SEC”) a proxy statement in connection with
the proposed amendment to the Company’s Certificate of Designations of Series A Convertible Preferred Stock. The proxy statement will contain
important information about the proposed transaction and related matters. INVESTORS AND SECURITY HOLDERS ARE URGED AND ADVISED TO
READ THE PROXY STATEMENT WHEN IT BECOMES AVAILABLE BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION. The proxy
statement and other relevant materials (when they become available) and any other documents filed by the Company with the SEC may be obtained free of
charge at the SEC’s website, at www.sec.gov. In addition, security holders will be able to obtain free copies of the proxy statement and other relevant
materials from the Company by contacting Investor Relations by mail at 1275 Peachtree Street, Sixth Floor, Atlanta, Georgia, 30309 Attn: Investor
Relations, by telephone at (404) 888-5800, or by going to the Company’s Investor Relations page on its corporate web site at
https://www.prscholdings.com/investor-relations/.
Participants in the Solicitation
The Company and its directors and executive officers may be deemed to be participants in the solicitation of proxies from stockholders in connection with
the matters discussed above. Information about the Company’s directors and executive officers is set forth in the Proxy Statement on Schedule 14A for the
Company’s 2020 annual meeting of stockholders, which was filed with the SEC on April 30, 2020. This document can be obtained free of charge from the
sources indicated above. Information regarding the ownership of the Company’s directors and executive officers in the Company’s securities is included in
the Company’s SEC filings on Forms 3, 4, and 5, which can be found through the SEC’s website at www.sec.gov. Other information regarding the
participants in the proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the
preliminary proxy statement and the definitive proxy statement and other relevant materials to be filed with the SEC when they become available.

Forward-Looking Statements
Certain statements contained in this press release constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform
Act of 1995. These statements are predictive in nature and are frequently identified by the use of terms such as “may,” “will,” “should,” “expect,”
“believe,” “estimate,” “intend,” and similar words indicating possible future expectations, events or actions. Such forward-looking statements are based on
current expectations, assumptions, estimates and projections about our business and our industry, and are not guarantees of our future performance. These
statements are subject to a number of known and unknown risks, uncertainties and other factors, many of which are beyond our ability to control or predict,
which may cause actual events to be materially different from those expressed or implied herein, including but not limited to: the early termination for nonrenewal of contracts; our ability to successfully respond to governmental requests for proposal; our ability to fulfill our contractual obligations; our ability
to identify and successfully complete and integrate acquisitions; our ability to identify and realize the benefits of strategic initiatives; the loss of any of the
significant payors from whom we generate a significant amount of our revenue; our ability to accurately estimate the cost of performing under certain
capitated contracts; our ability to match the timing of the costs of new contracts with its related revenue; the outcome of pending or future litigation; our
ability to attract and retain senior management and other qualified employees; our ability to successfully complete recent divestitures or business
termination; the accuracy of representations and warranties and strength of related indemnities provided to us in acquisitions or claims made against us for
representations and warranties and related indemnities in our dispositions; our ability to effectively compete in the marketplace; inadequacies in or security
breaches of our information technology systems, including our ability to protect private data; the impact of COVID-19 on us, including: the duration and
scope of the pandemic; governmental, business and individuals’ actions taken in response to the pandemic; economic activity and actions taken in
response; the effect on our clients and client demand for our services; and the ability of our clients to pay for our services; seasonal fluctuations in our
operations; impairment of long-lived assets; the adequacy of our insurance coverage for automobile, general liability, professional liability and workers’
compensation; damage to our reputation by inaccurate, misleading or negative media coverage; our ability to comply with government healthcare and other
regulations; changes in budgetary priorities of government entities that fund our services; failure to adequately comply with patient and service user
information regulations; possible actions under Medicare and Medicaid programs for false claims or recoupment of funds for noncompliance; changes in
the regulatory landscape applicable to Matrix; changes to our estimated income tax liability from audits or otherwise; our ability to meet restrictive
covenants in our credit agreement; restrictions in the terms of our preferred stock; the costs of complying with public company reporting obligations; and
the accuracy of our accounting estimates and assumptions.
The Company has provided additional information in our annual report on Form 10-K and subsequent filings with the Securities and Exchange
Commission. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date the statement was made.
We undertake no obligation to update or revise any forward- looking statements contained in this release, whether as a result of new information, future
events or otherwise, except as required by applicable law.
Investor Contact:
The Equity Group
Kalle Ahl, CFA
T: (212) 836-9614
kahl@equityny.com

