June 26, 2020

Via Electronic Mail Only

Patricia K. Rocha, Esq.

Adler Pollock & Sheehan P.C.
One Citizens Plaza, 8th Floor
Providence, RI 02903
PRocha@apslaw.com

Re: Hospital Conversion Initial Application of Chamber Inc.;
Ivy Holdings Inc.; Ivy Intermediate Holdings, Inc.;
Prospect Medical Holdings, Inc.; Prospect East Holdings,
Inc.; Prospect East Hospital Advisory Services, LLC;
Prospect CharterCARE, LLC; Prospect CharterCARE
SJHSRI, LLC; Prospect CharterCARE RWMC, LLC (the
“Transacting Parties™)

Dear Attorney Rocha:

Attached at Exhibit A are questions from the Office of the Attorney General
resulting from the information that was provided in the Hospital Conversion Initial
Application in the above-entitled matter. We will consider the answers to these
questions as a supplement to the Initial Application. Accordingly, please provide the
question and response in the same format as previously provided in the Initial
Application and Supplemental Questions and identify the submission as
“Supplement 2” to the Initial Application.

If the Transacting Parties would like to request that any information that is
provided (including any question itself) be deemed confidential in accordance with
R.I. Gen. Laws. § 23-17.14-32, please mark it preliminarily as “Confidential” and
provide it in a separate packet. The Attorney General will make a determination
regarding such information. Please note the information provided in response to the
attached questions will become part of the public record in this matter.
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Please provide your responses as soon as possible and let us know if you have
any questions or if you would like to meet to discuss.

Sincerely,
Jeosica Fidey

Jessica Rider

Special Assistant Attorney General
Health Care Advocate
401-274-4400 Ext. 2314

JR/dm
Enclosure

cc: Leslie Parker, Esq., Adler Pollock & Sheehan, P.C.
Michael Dexter, Chief, Center for Health Systems Policy & Regulation, RIDOH
Fernanda Lopes, Chief, Health Systems Development, RIDOH















CONFIDENTIAL

results, as well as a business decision to
concentrate on markets in which PMH has a great
presence.” Please apply this calculus to the Rhode
Island Hospitals.

52-18 | Question S-37 Please specify the matching contributions for the
RWMC and OLF Defined Contribution 401(k)
plans, and provide the governing documents
regarding the Defined Contribution 401(k) plans.

52-19 | Question S-38 Please describe any impact of the Proposed
Transaction on PMH’s Defined Contribution
401(k) plan matches at PCC, OLF, and RWMC.

52-20 | Question S-42 Explain the reasons for the “unforeseeable losses”
and explain why they were unforeseeable.

52-21 | Question S-42 Please explain why regulators in Rhode Island,
California, Texas, Pennsylvania, and Connecticut
were not notified of the MPT transaction prior to
its execution. If notice of the MPT transaction was
given, please provide all relevant documentation.
If notice of the MPT transaction was not given,
please explain why not.

52-22 | Question S-43

52-23 | Financials

52-24 | Financials Please provide Audited Financial Statements (or
unaudited if audited statements not available) for
RWMC for Years 2015 and 2016.

52-25 | Financials Please provide all available year-to-date audited
financial statements (or unaudited where audited
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1s unavailable), balance sheets, and any other
financial statements through May 2020 for all
Transacting Parties and affiliated Rhode Island
Hospitals. If there is no data available, please
explain why no data exists.

S2-26 | Financials Questions S2-26 to S2-31 are related to the PMH
Consolidated Financial Statements for years
ended September 30, 2019 and 2018.

Please explain the reference on Page 9 to a
negative value for excess pension contribution and
indicate if the pension is underfunded.

S52-27 | Financials Provide a status of the $70 million held in escrow
that is expected to be contributed to the Company’s
pension plans by September 30, 2020 referenced on
Page 27.

S2-28 | Financials Explain the prefunding of $40 million of in pension
Liability from the refinance referenced on Page 43
and the status of that pension payment.

S2-29 | Financials Please provide an overall explanation of the
Company’s pension Liability, specifically
addressing how the various figures referenced in
the financial statements (Page 40 - $66 million and
Page 50 - $307 million), and the document
production to RIDOH ($302 million), can be
reconciled.

S2-30 | Financials Explain if Option Price associated with the Second
Master Lease discussed on Page 44-45 1s a
contingent liability that cannot be estimated or
booked in the financials.

S2-31 | Financials Explain what indebtedness is due to MPT as
referenced on Page 44, specifically stating if it is
the TRS Note, paying reserves for capital repairs,
or something else. Additionally, what is the actual
amount of the indebtedness if it is not booked as
the balance due under the leases and it is on the
chart of liabilities?
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h. Any COVID loans and forgiveness status;
1.

Explain where COVID funds and loan
amounts are reflected on the financial
statements requested herein;

The projected losses and expenses for the
current fiscal year;

The PPE status of each hospital; and
The current status of reopening in all
states that PMH owns and operates
facilities, including an explanation if the
reopening has expanded elective
procedures and other services that have
been limited.
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