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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On April 7, 2023, Shawn Morris, Chief Executive Officer of Privia Health Group, Inc. (the “Company”), notified the Board of Directors (the “Board”) that
he will retire as Chief Executive Officer of the Company on July 1, 2023. Mr. Morris intends to continue to serve on the Board as a non-employee director
following his retirement.

On April 11, 2023, the Board appointed Parth Mehrotra, the Company’s President and Chief Operating Officer, to succeed Mr. Morris as Chief Executive
Officer effective July 1, 2023 (the “Transition Date”). Mr. Mehrotra will cease to serve as President and Chief Operating Officer on the Transition Date.
The Board expects to appoint Mr. Mehrotra to the Board on the Transition Date, subject to his assuming the role of Chief Executive Officer.

Biographical Information Regarding Mr. Mehrotra

Parth Mehrotra, age 44, has served as the Company’s President and Chief Operating Officer since 2018. Prior to his role at Privia Health, Mr. Mehrotra was
the Chief Operating Officer of Brighton Health Group Holdings, LLC from 2016 to 2018, the former parent company of Privia Health. Prior to 2016, Mr.
Mehrotra held a senior finance role at athenahealth Inc., and also worked in the healthcare investment banking group at Goldman Sachs and Co. and as a
management consultant at Accenture. Mr. Mehrotra received an M.B.A. from Northwestern University’s Kellogg School of Management and a B.A. in
Economics from St. Stephen’s College, University of Delhi.

Term Sheet with Mr. Mehrotra

In connection with Mr. Mehrotra’s promotion, the Company and Mr. Mehrotra entered into a term sheet outlining the principal terms and conditions of his
employment as Chief Executive Officer (the “Mehrotra Term Sheet”), which is expected to be replaced and superseded by an amendment and restatement
of Mr. Mehrotra’s existing employment agreement.

Pursuant to the Mehrotra Term Sheet, (i) as of the Transition Date, Mr. Mehrotra’s annual base salary will be $600,000 per annum, with a target bonus of
100% of base salary; (ii) subject to Board approval, an incremental 2023 long-term incentive program award with respect to a number of shares of the
Company’s common stock having an aggregate value as of the grant date of $1 million, consisting of a mix of performance stock units (60%) that vest
based on performance metrics over a three-year performance period and time-based restricted stock units (40%) that vest ratably over 3 years, which award
shall be in addition to Mr. Mehrotra’s annual equity award under the Company’s 2023 long-term incentive program to be awarded in his current capacity as
President and Chief Operating Officer; and (iii) subject to Board approval, an additional one-time award with respect to a number of shares of the
Company’s common stock having an aggregate value as of the grant date of $6 million, consisting of performance stock units which will be eligible to vest
solely based on the Company’s relative total shareholder return percentile compared to a group of peer companies for a four-year performance period (July
1, 2023 through June 30, 2027) (the “Relative TSR PSUs”) with a payout of 50% to 200% of the number of Relative TSR PSUs granted, depending on the
level of performance achieved once a threshold level of performance is met.

Term Sheet with Mr. Morris

In connection with Mr. Morris’s retirement on the Transition Date, the Company and Mr. Morris entered into a term sheet outlining the principal terms and
conditions of Mr. Morris’ transition (the “Morris Term Sheet”), which is expected to be replaced and superseded by a formal transition and separation
agreement.

Pursuant to the Morris Term Sheet, Mr. Morris will be eligible to receive a pro-rata annual performance bonus for the period from January 1, 2023 to June
30, 2023. The amount of the bonus will be based on the achievement of relevant performance metrics under the Company’s corporate scorecard and
funding of the bonus pool and will be paid in 2024 at the time bonuses for 2023 are paid to the Company’s other executive officers.

Pursuant to the Morris Term Sheet, the equity awards granted to Mr. Morris prior to the Transition Date will remain outstanding and continue to vest in
accordance with their terms and on the current vesting schedule, until Mr. Morris resigns or is removed from the Board. Mr. Morris will have one year
following his resignation or removal from the Board to exercise all then vested and outstanding options granted prior to the Transition Date; provided that,
Mr. Morris shall not be permitted to exercise any option following the applicable option expiration date.

In addition, Mr. Morris will receive a monthly cash payment equal to his COBRA premium payments for a period of 12 months following the Transition
Date.

The transition and separation agreement memorializing the terms of the Morris Term Sheet will include a standard release of claims and a commitment by
Mr. Morris to assist in the transition of his responsibilities to a successor



Chief Executive Officer selected by the Board. In addition, Mr. Morris agreed to execute all documents required by the Board for service as a director,
except that the Company will not be committed to provide additional equity awards to Mr. Morris as a non-employee director for so long as Mr. Morris
continues to hold outstanding unvested equity awards from the Company received in his capacity as Chief Executive Officer, and the restrictive covenants
from Mr. Morris’ existing employment agreement will be incorporated into the Director Package and will apply during Mr. Morris’ tenure on the Board and
for an 18-month period thereafter.

Item 7.01 Regulation FD Disclosure.
A copy of the press release announcing the executive transition is attached to this Current Report as Exhibit 99.1.

The information in this Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, are “furnished” and shall not be deemed to be “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liability of that section, and
shall not be incorporated by reference into any registration statement or other document filed under the Securities Act of 1933, as amended, or the
Exchange Act, except as shall be expressly set forth by specific reference in such filing.

Forward-Looking Statements

This Current Report on Form 8-K contains “forward-looking statements” that are based on the Company’s beliefs and assumptions and on information
currently available to the Company on the date of this Current Report on Form 8-K. Forward-looking statements include all statements that are not
historical facts and can be identified by terms such as “anticipate,” “believe,” “continue,” “could,” “design,” “estimate,” “expect,” “may,” “seek,” “should,”
“will,” “would” or similar expressions and the negatives of those terms. Forward-looking statements may involve known and unknown risks, uncertainties
and other factors that may cause the Company’s actual results, performance or achievements to be materially different from those expressed or implied by
the forward-looking statements. These statements include, but are not limited to, statements about the executive officer transition. Except as required by
law, the Company assumes no obligation to update these forward-looking statements publicly, or to update the reasons actual results could differ materially
from those anticipated in the forward-looking statements, even if new information becomes available in the future. Factors that could cause the Company’s
actual results to differ materially from the results anticipated in the Company’s forward-looking statements include the risk that the Company may not
receive cash from operating activities in the amounts or in the time frame it expects, as well as risks and uncertainties inherent in the Company’s business,
including those factors discussed under the caption “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022.
All information in this Current Report on Form 8-K is as of the date of this Current Report on Form 8-K, and the Company undertakes no duty to update
this information unless required by law.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibit:
Exhibit No. Description
99.1 Privia Health Group, Inc. Press Release Dated April 12, 2023

104 Cover Page Interactive Data File (formatted as Inline XBRL)
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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.

PRIVIA HEALTH GROUP, INC.
Date: April 12, 2023 By:  /s/ David Mountcastle

Name: David Mountcastle

Title: Executive Vice President, Chief Financial Officer and Authorized
Officer
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Privia Health Announces Leadership Succession

Current President and COO Parth Mehrotra Named CEO;
Shawn Morris to Retire and Remain on Board of Directors

ARLINGTON, VA - April 12, 2023 — Privia Health (Nasdaq: PRVA), a technology-driven, national physician enablement company, today
announced that Parth Mehrotra, currently the Company’s President and Chief Operating Officer, has been named Chief Executive Officer,
effective July 1, 2023. Mehrotra is succeeding current CEO, Shawn Morris, who is retiring and will remain on the Company’s Board of
Directors.

Under Morris’ leadership since early 2018, Privia Health progressed from a private, regional organization into a publicly-traded company
with national reach. During that time, the Company entered eight new states, completed a successful IPO in April 2021, and increased its
implemented provider partners by more than 125% to over 3,600.

“I am extremely proud of what Privia Health has achieved during my five years as CEO. I have been privileged to lead an outstanding
executive team and over 900 mission-driven Privians across the U.S., whose dedication to improving population health, reducing healthcare
costs, enhancing patients’ experience, and improving the personal wellbeing of health care providers has made Privia Health a leader in
healthcare,” Shawn Morris said. “I’ve worked closely with our Board of Directors to build and implement a succession plan for a seamless
transition. Parth has operated as my partner to drive Privia’s success, and his demonstrated leadership capabilities, deep healthcare experience
and superb execution of our long-term growth strategy position him perfectly to succeed me as CEO to drive the next phase of Privia’s
growth and expansion.”

Mr. Mehrotra has served as President and COO of Privia Health since 2018 and as COO of Brighton Health Group, the preceding parent
company of Privia Health, from 2016 to 2018.

“] want to thank Shawn for all he has done for Privia Health and the entire provider and payer industry,” Mehrotra added. “I have been
deeply involved with growth-oriented healthcare businesses, and it has been an absolute pleasure to partner with Shawn to drive Privia’s
growth strategy. I am honored to succeed him, and I look forward to continuing to actively engage with Shawn as he continues to serve as a
Board member.

“I am excited to lead Privia Health during this time of profound industry change and unprecedented opportunity for physician enablement,”
Mehrotra continued. “We will remain focused on building one of the largest primary-care centric delivery networks in the nation, and
continuing to work with our employees to serve our physician, health system and payer partners with the highest level of service expertise
and collaboration in the industry today.”

Commenting on the planned succession and Mehrotra’s appointment, David King, Chairman of the Privia Health Board of Directors, said,
“On behalf of the Board of Directors, I would like to thank Shawn for his significant contributions to the Company over the past five years.
Our Board has been engaged in a rigorous



succession planning process in order to ensure a successful leadership transition, and we unanimously agreed that Parth is the best person to
lead our Company in its next phase of growth.

“Parth has proven himself to be a highly-respected leader at Privia Health over the past seven years. With a growing national presence and
strong reputation as a leader in physician enablement, the Company is well positioned for future growth and long-term profitability. The
Board looks forward to continuing to work with Parth and the entire leadership team as they work to build on Privia’s market momentum,
strive to achieve its mission, and create value for all of our stakeholders,” King concluded.

Separately, Privia Health reiterated its full-year 2023 guidance, in which all operating and non-GAAP financial metric guidance initially
provided on February 28, 2023 remain unchanged.

About Privia Health

Privia Health™ is a technology-driven, national physician enablement company that collaborates with medical groups, health plans, and
health systems to optimize physician practices, improve patient experiences, and reward doctors for delivering high-value care in both in-
person and virtual settings. The Privia Platform is led by top industry talent and exceptional physician leadership, and consists of scalable
operations and end-to-end, cloud-based technology that reduces unnecessary healthcare costs, achieves better outcomes, and improves the
health of patients and the well-being of providers. For more information, visit priviahealth.com.

Safe Harbor Statement

This press release contains "forward-looking statements" within the meaning of the U.S. Private Securities Litigation Reform Act of 1995.
Such statements relate to our current expectations, projections and assumptions about our business, the economy and future events or
conditions. They do not relate strictly to historical or current facts. Forward-looking statements can be identified by words such as “aims,”
“anticipates,” "assumes," “believes,” “estimates,” “expects,” “forecasts,” “future,” “intends,” “likely,” “may,” “outlook,” “plans,” “potential,”
“projects,” “seeks,” “strategy,” “targets,” “trends,” “will,” “would,” “could,” “should,” and variations of such terms and similar expressions
and references to guidance, although some forward-looking statements may be expressed differently. In particular, these include statements
relating to, among other things, our future actions, business plans, objectives and prospects; and our future operating or financial performance
and projections, including our full-year guidance for 2023. Factors or events that could cause actual results to differ may emerge from time to
time and are difficult to predict. Should known or unknown risks or uncertainties materialize, or should underlying assumptions prove
inaccurate, actual results may differ materially from past results and those anticipated, estimated or projected. We caution you not to place

undue reliance upon any of these forward-looking statements.

Factors related to these risks and uncertainties include, but are not limited to: compliance with applicable healthcare laws and government
regulations in the heavily regulated industry in which the Company operates; the Company’s dependence on relationships with its medical
groups, some of which the Company does not own; the Company’s growth strategy, which may not prove viable and the Company may not
realize expected results; difficulties implementing the Company’s proprietary end-to-end, cloud-based technology solution for Privia
physicians and new medical groups; the high level of competition in the Company’s industry and the Company’s failure to compete and
innovate; challenges in successfully establishing a presence in new geographic markets; the Company’s reliance on its electronic medical
record vendor, which the Privia Technology Solution is integrated and built upon; changes in the payer mix of patients and potential
decreases in the Company’s reimbursement rates as a result of consolidation among commercial payers; the Company’s use, disclosure, and
other processing of personally identifiable information, including health information, is subject to the Health Insurance Portability and
Accountability



Act of 1996 and other federal and state privacy and security regulations; and those factors referenced in Part II, Item 1A, other important
factors discussed under the caption “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022.

All information in this press release is as of the date of the release, and the Company undertakes no duty to update this information unless
required by law.

Contact

Robert Borchert

SVP, Investor & Corporate Communications
IR@priviahealth.com

817.783.4841



