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Ivy Holdings Inc.
c/o Prospect Medical Holdings, Inc. 

3415 South Sepulveda Boulevard, 9th Floor 
Los Angeles, CA 90034 

Attention:  Cindra Syverson 
Email: cindra.syverson@prospectmedical.com

October 29, 2019 

RE: IVY HOLDINGS INC.  SUPPLEMENTAL NOTICE TO SHAREHOLDERS 

Dear Stockholder: 

On October 2, 2019, the holders of a majority of the issued and outstanding capital stock 
of Ivy Holdings Inc., a Delaware corporation (the “Corporation”) adopted the Agreement and 
Plan of Merger (the “Merger Agreement”), dated as of October 2, 2019, by and among Chamber 
Inc., a Delaware corporation (the “Purchaser”), Chamber Merger Sub Inc., a Delaware 
corporation (“Merger Sub”), the Corporation and Green Equity Investors V, L.P., a Delaware 
limited partnership (“GEI V”), and Green Equity Investors Side V, L.P., a Delaware limited 
partnership (“GEI Side V” and collectively with GEI V, “GEI”) solely for the purposes of 
Section 6.03(b) thereto.  

THIS SUPPLEMENTAL NOTICE IS HEREBY GIVEN to the persons who were 
holders of record of issued and outstanding capital stock of the Corporation on October 2, 2019. 
In order to assist you in determining whether to exercise appraisal rights, copies of consolidated 
financial statements of the Corporation which can be found at: 
https://prospectmedicalholdingsinc.securevdr.com/home/shared/fof7d993-6668-48ae-81d1-
9626b1075312.  
Note that the audited financial statements have not been publicly disclosed and the Corporation 
considers this information to be confidential and proprietary.  

This notice serves as notice of rights of appraisal pursuant to Section 262 of the DGCL 
(“Section 262”); provided, however, that as a result of the Management Stockholders’ 
contractual obligation pursuant to the Stockholders Agreement to take all other actions within 
such Management Stockholder’s reasonable control (including, without limitation, refraining 
from exercising appraisal rights) to cause the approval of the transactions contemplated by the 
Merger Agreement, Management Stockholders have waived their rights of appraisal under 
Section 262. 

Questions and requests for assistance may be directed to Cindra Syverson at 310-943-4500 or 
cindra.syverson@prospectmedical.com. 
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Ivy Holdings Inc.
c/o Prospect Medical Holdings, Inc. 

3415 South Sepulveda Boulevard, 9th Floor 
Los Angeles, CA 90034 

Attention:  Cindra Syverson 
Email: cindra.syverson@prospectmedical.com

October 15, 2019 

RE: IVY HOLDINGS INC. NOTICE OF STOCKHOLDER ACTION TAKEN BY 
WRITTEN CONSENT AND NOTICE OF STATUTORY APPRAISAL RIGHTS 

Dear Stockholder: 

On October 2, 2019, the holders of a majority of the issued and outstanding capital stock 
of Ivy Holdings Inc., a Delaware corporation (the “Corporation”) adopted the Agreement and 
Plan of Merger (the “Merger Agreement”), dated as of October 2, 2019, by and among Chamber 
Inc., a Delaware corporation (the “Purchaser”), Chamber Merger Sub Inc., a Delaware 
corporation (“Merger Sub”), the Corporation and Green Equity Investors V, L.P., a Delaware 
limited partnership (“GEI V”), and Green Equity Investors Side V, L.P., a Delaware limited 
partnership (“GEI Side V” and collectively with GEI V, “GEI”) solely for the purposes of 
Section 6.03(b) thereto.  A copy of the Merger Agreement is attached hereto as Annex A. The 
Merger Agreement provides that shares of the Corporation’s common stock, par value $0.01, that 
are outstanding immediately prior to the effective time of the merger contemplated by the 
Merger Agreement will be converted into the right to receive the amount of cash provided for 
under the Merger Agreement.   

I. NOTICE OF STOCKHOLDER ACTION TAKEN BY WRITTEN CONSENT

NOTICE IS HEREBY GIVEN pursuant to Section 228(e) of the General Corporation 
Law of the State of Delaware (the “DGCL”), that the holders of at least a majority of the issued 
and outstanding voting stock of the Corporation, have adopted the Merger Agreement, through 
an action by written consent of stockholders in lieu of a meeting of stockholders, dated October 
2, 2019 (the “Written Consent,” attached hereto as Annex B), and delivered to the Corporation 
on October 2, 2019.  This Notice is being mailed to the persons (other than the persons who 
executed and delivered the Written Consent) who were holders of record of issued and 
outstanding capital stock of the Corporation on October 2, 2019. 

Under Section 228(e) of the DGCL, where stockholder action is taken without a meeting 
by less than unanimous written consent, prompt notice of the taking of such corporate action 
must be given to those stockholders who have not consented in writing and who, if the action had 
been taken at a meeting, would have been entitled to notice of the meeting if the record date for 
such meeting had been the date that written consents signed by a sufficient number of holders to 
take the action were delivered to the corporation as provided in subsection (c) of Section 228 of 
the DGCL.  This Notice shall constitute such notice of stockholder action, including the 
authorization, acceptance, approval and adoption of the Merger Agreement, without a meeting. 
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II. DRAG-ALONG NOTICE

Pursuant to Section 4.1 of that certain Ivy Holdings Inc. Stockholders Agreement (as 
amended from time to time, the “Stockholders Agreement”), dated as of December 15, 2010, by 
and among the Corporation, the GEI Parties (as defined therein) and each of the individuals 
listed from time to time on Exhibit A attached thereto (the “Management Stockholders”), each 
Management Stockholder party thereto has agreed, if required by the GEI Parties in connection 
with an Acquisition Proposal (as defined therein) to, among other things, (i) sell to a third party 
the number of shares of the Corporation’s common stock beneficially owned by such 
Management Stockholder for the same terms and conditions as the GEI Parties have agreed to 
with such third party, (ii) vote all of the Corporation’s common stock beneficially owned by such 
Management Stockholder in favor of the transaction contemplated by the Merger Agreement and 
(iii) take all other actions within such Management Stockholder’s reasonable control (including, 
without limitation, executing written consents in lieu of meetings and refraining from exercising 
appraisal rights) to cause the approval of the transactions contemplated by the Merger 
Agreement (the “Drag-Along Right”).  Pursuant to Section 6.03(b) of the Merger Agreement, the 
GEI Parties are obligated to exercise their Drag-Along Right and, in connection therewith, the 
GEI Parties or the Corporation, on behalf of the GEI Parties, will be sending a Drag-Along 
Notice to you between sixty (60) and twenty (20) days prior to the closing of the transactions 
contemplated by the Merger Agreement in accordance with Section 4.2 of the Stockholders 
Agreement, notifying you of your obligation to cooperate in good faith with the Corporation in 
connection with the Merger Agreement, including executing and delivering such instruments of 
conveyance and transfer as may reasonably requested to consummate the Merger.  

As such, in order to effect the transactions contemplated by the Merger Agreement, each 
Management Stockholder should (i) execute and return a Joinder to Written Consent, a copy of 
which is included in this mailing at Annex C and (ii) complete and execute a Letter of 
Transmittal, a copy of which is included in this mailing at Annex D, which includes a disclaimer 
of appraisal rights.  

III. AWARD OF DEFERRED CASH PAYMENT/CANCELLATION OF OPTIONS

As a result of the transactions contemplated by the Merger Agreement, certain holders of 
outstanding stock options issued under the 2010 Stock Option Plan of the Corporation (as 
amended from time to time, the “Option Plan” and the stock options issued thereunder, the 
“Options”) are eligible to receive a Deferred Cash Payment (as defined in the Notice dated 
March 8, 2018 describing the award of Deferred Cash Payments and Adjustment of Options); 
provided, that the eligible holder is employed on the closing date of the transactions 
contemplated by the Merger Agreement. Furthermore, in connection with the transactions 
contemplated by the Merger Agreement, all outstanding Options shall be terminated. Each of the 
outstanding Options has an exercise price per share of the Corporation’s common stock 
underlying such Option that is greater than the amount of the Per Share Merger Consideration 
and is therefore considered Out-of-the-Money Options (each, as defined in the Merger 
Agreement). As a result, in accordance with Section 7.1(b)(i) of the Option Plan, the Company 
intends to terminate all of the outstanding Options without consideration prior to or at the closing 
of the transactions contemplated by the Merger Agreement.  
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IV. STATUTORY APPRAISAL RIGHTS NOTICE

Background  

The Merger Agreement provides that shares of the Corporation’s common stock, par 
value $0.01, that are outstanding immediately prior to the effective time of the merger 
contemplated by the Merger Agreement will not be converted into the right to receive the 
amount of cash provided for under the Merger Agreement if the holder of such shares validly 
exercises and perfects statutory appraisal rights with respect to such shares, although such shares 
will be automatically converted into cash on the same basis as all other shares are converted in 
the merger when and if the holder of those shares withdraws his, her or its demand for appraisal 
or otherwise becomes legally ineligible to exercise appraisal rights.     

Appraisal Rights Pursuant to Delaware Law 

This notice serves as notice of rights of appraisal pursuant to Section 262 of the DGCL 
(“Section 262”); provided, however, that as a result of the Management Stockholders’ 
contractual obligation pursuant to the Stockholders Agreement to take all other actions within 
such Management Stockholder’s reasonable control (including, without limitation, refraining 
from exercising appraisal rights) to cause the approval of the transactions contemplated by the 
Merger Agreement, Management Stockholders have waived their rights of appraisal under 
Section 262. 

The discussion of the provision set forth below is not intended to be a complete statement 
of appraisal rights under Delaware law, and is qualified in its entirety by the full text of Section 
262, which is attached as Annex E to this document for your review.  This summary and Section 
262 should be reviewed carefully by any stockholder who has the right to seek appraisal and 
wishes to exercise statutory appraisal rights or wishes to preserve the right to do so, since failure 
to comply with the required procedures will result in the loss of such rights.  A brief summary of 
the procedures to perfect appraisal rights under Section 262 is set forth below. Unless otherwise 
noted, all references in the summary set forth below to a “stockholder” are to the record holder of 
the shares of the Corporation immediately prior to the effective time of the merger.     

To exercise appraisal rights under Delaware law, a stockholder must:  

 not later than 20 days after the date of the mailing of this notice, deliver a written 
demand for appraisal to Cindra Syverson, SVP, Chief HR Officer, at c/o Prospect 
Medical Holdings, Inc., 3415 South Sepulveda Boulevard, 9th Floor, Los Angeles, 
CA 90034, which must identify the stockholder and the stockholder’s intent to 
demand appraisal of such holder’s shares; 

 continuously hold the dissenting shares from the date the demand was made 
through the effective time of the merger; 

 not vote any of the shares such stockholder holds in favor of or consent to the 
merger; and 

 follow the procedures set forth in Section 262. 

Neither voting against, abstaining from voting on, failing to vote on or failing to consent 
to the proposal to approve and adopt the merger and the Merger Agreement will constitute a 
written demand for appraisal within the meaning of Section 262.   
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Appraisal rights are available only to the record holder of shares.  If a stockholder wishes 
to exercise appraisal rights but has a beneficial interest in shares which are held of record by or 
in the name of another person, such stockholder should act to cause the record holder to follow 
the procedures set forth in Section 262 to perfect any appraisal rights.  

A demand for appraisal should be signed by or on behalf of the stockholder exactly as the 
stockholder’s name appears on the stockholder’s stock certificates.  If the shares are owned of 
record in a fiduciary capacity such as by a trustee, guardian or custodian, the demand should be 
executed in that capacity, and if the shares are owned of record by more than one person, as in 
joint tenancy or tenancy in common, the demand should be executed by or on behalf of all joint 
owners.  An authorized agent, including one or more joint owners, may execute a demand for 
appraisal on behalf of a record holder; however, in the demand the agent must identify the record 
owner or owners and expressly disclose that the agent is executing the demand as an agent for 
the record owner or owners.  

Within 10 days after the effective time of the merger, the surviving corporation will mail 
a notice setting forth the effective time of the merger to all stockholders that are entitled to 
appraisal rights.  The Delaware Court of Chancery will determine the fair value of the shares 
upon the commencement of an appraisal proceeding after the filing of a petition by either the 
surviving corporation or any stockholder who has complied with the above requirements for 
seeking appraisal.  Such petition must be made within 120 days after the effective date of the 
merger.   

At any time within 60 days after the effective date, however, any stockholder who has not 
commenced an appraisal proceeding or joined a proceeding as a named party has the right to 
withdraw such stockholder’s demand for appraisal and accept the terms offered in the merger.  
Within 120 days after the effective time, upon written request, the dissenting stockholder is 
entitled to receive from the surviving corporation a statement setting forth the aggregate number 
of shares not voted in favor of the merger and with respect to which appraisal rights have been 
demanded and the aggregate number of holders of such dissenting shares.  The surviving 
corporation must mail the statement within 10 days after the stockholder’s written request for the 
statement is received or within 10 days after the period for making appraisal demands has 
expired under Section 262(d) of the DGCL, whichever is later.  If no petition is filed by either 
the surviving corporation or the dissenting stockholder within the 120 day period, the appraisal 
rights of the dissenting stockholder will cease.  

In the event the surviving corporation or the dissenting stockholder files a valid petition 
for appraisal, the Court of Chancery will hold a hearing on the petition and appraise the shares.  
The Corporation is under no obligation to and does not currently intend for the surviving 
corporation to file a petition.  Accordingly, it is the obligation of the holders of the Corporation’s 
common stock to initiate all necessary action to perfect their appraisal rights in respect of such 
shares of the Corporation’s common stock within the time prescribed in Section 262.  In the 
event such a petition is filed, however, the court will determine the fair value of the shares, 
exclusive of any value arising from the merger itself or from an expectation of the merger.  
Stockholders considering seeking appraisal should be aware that the fair value of their shares as 
determined under Section 262 could be more than, the same as or less than the value of the 
merger consideration they would receive pursuant to the Merger Agreement if they did not seek 
appraisal of such shares.  The court may also include a fair rate of interest, if any, to be paid on 
the amount it determines to be the fair value of the shares.  The court will direct the surviving 
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corporation to pay such fair value and interest, if any, to the dissenting stockholders.  The court 
will determine the costs of the proceeding and apportion them among the parties to the 
proceeding as it deems equitable. 

The receipt of payment for its stock by a dissenting stockholder may result in the 
recognition of gain or loss for federal income tax purposes.  

The foregoing summary does not purport to be a complete statement of the 
provisions of Section 262 and is qualified in its entirety by reference to such Section, a copy 
of which is attached as Annex E, which is incorporated herein by reference.  All of the 
Corporation’s stockholders that wish to exercise appraisal rights pursuant to Delaware law 
or that wish to preserve their right to do so should carefully review Annex E, since failure 
to comply with the procedures set forth therein will result in the loss of such rights.  
Stockholders who are considering dissenting are encouraged to consult legal counsel in 
connection with compliance under Section 262. 

By Order of the Board of Directors 

IVY HOLDINGS INC.

By:                                                                   
        Name:  Eric Samuels 

Title:    Corporate VP Finance & Treasury 
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ANNEX A 

MERGER AGREEMENT 

See attached. 
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ANNEX B 

WRITTEN CONSENT 

See attached. 
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ANNEX C 

JOINDER TO WRITTEN CONSENT 

See attached. 
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 JOINDER TO WRITTEN STOCKHOLDERS CONSENT 

This Joinder Agreement (the “Joinder Agreement”) is made as of the date written below 
by the undersigned (the “Joining Party”) in connection with that written consent of the 
stockholders of Ivy Holdings Inc., a Delaware corporation (the “Corporation”), in lieu of a 
meeting of the stockholders, dated October 2, 2019 (the “Written Consent”), whereby the holders 
of at least a majority of the issued and outstanding voting stock of the Corporation, adopted that 
certain Agreement and Plan of Merger (the “Merger Agreement”), dated as of October 2, 2019, 
by and among Chamber Inc., a Delaware corporation, Chamber Merger Sub Inc., a Delaware 
corporation, the Corporation and Green Equity Investors V, L.P., a Delaware limited partnership, 
and Green Equity Investors Side V, L.P., a Delaware limited partnership, solely for the purposes 
of Section 6.03(b) thereto, and approved the consummation of the Transactions.  Capitalized 
terms used but not otherwise defined herein shall have the meaning ascribed to such terms in the 
Written Consent. 

The Joining Party is a stockholder of the Corporation and hereby acknowledges, agrees 
and confirms that, by his, her or its execution of this Joinder Agreement, the Joining Party 
consents to the Written Consent as a signatory thereto and approves of the Merger Agreement 
and the Transactions and shall execute a Letter of Transmittal (as defined in the Merger 
Agreement) and shall refrain from exercising any appraisal or dissenters’ rights pursuant to 
Section 262 of the DGCL or otherwise.  

Dated as of: ________________ __, 2019 

[Signature Page Follows]
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[Signature Page to Joinder] 

IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement on the 
date first above written. 

JOINING PARTY: 

__________________________________ 

Name: _________________________ 
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ANNEX D 

LETTER OF TRANSMITTAL 

See attached.
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ANNEX E 

SECTION 262 OF THE GENERAL CORPORATION LAW 
OF THE STATE OF DELAWARE 

§ 262. Appraisal rights.  

(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the 

making of a demand pursuant to subsection (d) of this section with respect to such shares, who 

continuously holds such shares through the effective date of the merger or consolidation, who 

has otherwise complied with subsection (d) of this section and who has neither voted in favor of 

the merger or consolidation nor consented thereto in writing pursuant to § 228 of this title shall 

be entitled to an appraisal by the Court of Chancery of the fair value of the stockholder’s shares 

of stock under the circumstances described in subsections (b) and (c) of this section. As used in 

this section, the word “stockholder” means a holder of record of stock in a corporation; the 

words “stock” and “share” mean and include what is ordinarily meant by those words; and the 

words “depository receipt” mean a receipt or other instrument issued by a depository 

representing an interest in 1 or more shares, or fractions thereof, solely of stock of a corporation, 

which stock is deposited with the depository. 

(b) Appraisal rights shall be available for the shares of any class or series of stock of a 

constituent corporation in a merger or consolidation to be effected pursuant to § 251 (other than a 

merger effected pursuant to § 251(g) of this title), § 252, § 254, § 255, § 256, § 257, § 258, § 263 

or § 264 of this title: 

(1) Provided, however, that, except as expressly provided in § 363(b) of this title, no 

appraisal rights under this section shall be available for the shares of any class or series of 

stock, which stock, or depository receipts in respect thereof, at the record date fixed to 

determine the stockholders entitled to receive notice of the meeting of stockholders to act 

upon the agreement of merger or consolidation (or, in the case of a merger pursuant to § 

251(h), as of immediately prior to the execution of the agreement of merger), were either: 

(i) listed on a national securities exchange or (ii) held of record by more than 2,000 

holders; and further provided that no appraisal rights shall be available for any shares of 

stock of the constituent corporation surviving a merger if the merger did not require for 

its approval the vote of the stockholders of the surviving corporation as provided in § 

251(f) of this title. 

CIIH15-000543



(2) Notwithstanding paragraph (b)(1) of this section, appraisal rights under this section 

shall be available for the shares of any class or series of stock of a constituent corporation 

if the holders thereof are required by the terms of an agreement of merger or 

consolidation pursuant to §§ 251, 252, 254, 255, 256, 257, 258, 263 and 264 of this title 

to accept for such stock anything except: 

a. Shares of stock of the corporation surviving or resulting from such merger or 

consolidation, or depository receipts in respect thereof; 

b. Shares of stock of any other corporation, or depository receipts in respect 

thereof, which shares of stock (or depository receipts in respect thereof) or 

depository receipts at the effective date of the merger or consolidation will be 

either listed on a national securities exchange or held of record by more than 

2,000 holders; 

c. Cash in lieu of fractional shares or fractional depository receipts described in 

the foregoing paragraphs (b)(2)a. and b. of this section; or 

d. Any combination of the shares of stock, depository receipts and cash in lieu of 

fractional shares or fractional depository receipts described in the foregoing 

paragraphs (b)(2)a., b. and c. of this section. 

(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger 

effected under § 253 or § 267 of this title is not owned by the parent immediately prior to 

the merger, appraisal rights shall be available for the shares of the subsidiary Delaware 

corporation. 

(4) In the event of an amendment to a corporation’s certificate of incorporation 

contemplated by § 363(a) of this title, appraisal rights shall be available as contemplated 

by § 363(b) of this title, and the procedures of this section, including those set forth in 

subsections (d) and (e) of this section, shall apply as nearly as practicable, with the word 

“amendment” substituted for the words “merger or consolidation,” and the word 

“corporation” substituted for the words “constituent corporation” and/or “surviving or 

resulting corporation.” 
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(c) Any corporation may provide in its certificate of incorporation that appraisal rights under this 

section shall be available for the shares of any class or series of its stock as a result of an 

amendment to its certificate of incorporation, any merger or consolidation in which the 

corporation is a constituent corporation or the sale of all or substantially all of the assets of the 

corporation. If the certificate of incorporation contains such a provision, the provisions of this 

section, including those set forth in subsections (d),(e), and (g) of this section, shall apply as 

nearly as is practicable. 

(d) Appraisal rights shall be perfected as follows: 

(1) If a proposed merger or consolidation for which appraisal rights are provided under 

this section is to be submitted for approval at a meeting of stockholders, the corporation, 

not less than 20 days prior to the meeting, shall notify each of its stockholders who was 

such on the record date for notice of such meeting (or such members who received notice 

in accordance with § 255(c) of this title) with respect to shares for which appraisal rights 

are available pursuant to subsection (b) or (c) of this section that appraisal rights are 

available for any or all of the shares of the constituent corporations, and shall include in 

such notice a copy of this section and, if 1 of the constituent corporations is a nonstock 

corporation, a copy of § 114 of this title. Each stockholder electing to demand the 

appraisal of such stockholder’s shares shall deliver to the corporation, before the taking 

of the vote on the merger or consolidation, a written demand for appraisal of such 

stockholder’s shares; provided that a demand may be delivered to the corporation by 

electronic transmission if directed to an information processing system (if any) expressly 

designated for that purpose in such notice. Such demand will be sufficient if it reasonably 

informs the corporation of the identity of the stockholder and that the stockholder intends 

thereby to demand the appraisal of such stockholder’s shares. A proxy or vote against the 

merger or consolidation shall not constitute such a demand. A stockholder electing to 

take such action must do so by a separate written demand as herein provided. Within 10 

days after the effective date of such merger or consolidation, the surviving or resulting 

corporation shall notify each stockholder of each constituent corporation who has 

complied with this subsection and has not voted in favor of or consented to the merger or 

consolidation of the date that the merger or consolidation has become effective; or 
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(2) If the merger or consolidation was approved pursuant to § 228, § 251(h), § 253, or § 

267 of this title, then either a constituent corporation before the effective date of the 

merger or consolidation or the surviving or resulting corporation within 10 days 

thereafter shall notify each of the holders of any class or series of stock of such 

constituent corporation who are entitled to appraisal rights of the approval of the merger 

or consolidation and that appraisal rights are available for any or all shares of such class 

or series of stock of such constituent corporation, and shall include in such notice a copy 

of this section and, if 1 of the constituent corporations is a nonstock corporation, a copy 

of § 114 of this title. Such notice may, and, if given on or after the effective date of the 

merger or consolidation, shall, also notify such stockholders of the effective date of the 

merger or consolidation. Any stockholder entitled to appraisal rights may, within 20 days 

after the date of giving such notice or, in the case of a merger approved pursuant to § 

251(h) of this title, within the later of the consummation of the offer contemplated by § 

251(h) of this title and 20 days after the date of giving such notice, demand in writing 

from the surviving or resulting corporation the appraisal of such holder’s shares; provided 

that a demand may be delivered to the corporation by electronic transmission if directed 

to an information processing system (if any) expressly designated for that purpose in such 

notice. Such demand will be sufficient if it reasonably informs the corporation of the 

identity of the stockholder and that the stockholder intends thereby to demand the 

appraisal of such holder’s shares. If such notice did not notify stockholders of the 

effective date of the merger or consolidation, either (i) each such constituent corporation 

shall send a second notice before the effective date of the merger or consolidation 

notifying each of the holders of any class or series of stock of such constituent 

corporation that are entitled to appraisal rights of the effective date of the merger or 

consolidation or (ii) the surviving or resulting corporation shall send such a second notice 

to all such holders on or within 10 days after such effective date; provided, however, that 

if such second notice is sent more than 20 days following the sending of the first notice 

or, in the case of a merger approved pursuant to § 251(h) of this title, later than the later 

of the consummation of the offer contemplated by § 251(h) of this title and 20 days 

following the sending of the first notice, such second notice need only be sent to each 

stockholder who is entitled to appraisal rights and who has demanded appraisal of such 

holder’s shares in accordance with this subsection. An affidavit of the secretary or 

assistant secretary or of the transfer agent of the corporation that is required to give either 

notice that such notice has been given shall, in the absence of fraud, be prima facie 
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evidence of the facts stated therein. For purposes of determining the stockholders entitled 

to receive either notice, each constituent corporation may fix, in advance, a record date 

that shall be not more than 10 days prior to the date the notice is given, provided, that if 

the notice is given on or after the effective date of the merger or consolidation, the record 

date shall be such effective date. If no record date is fixed and the notice is given prior to 

the effective date, the record date shall be the close of business on the day next preceding 

the day on which the notice is given. 

(e) Within 120 days after the effective date of the merger or consolidation, the surviving or 

resulting corporation or any stockholder who has complied with subsections (a) and (d) of this 

section hereof and who is otherwise entitled to appraisal rights, may commence an appraisal 

proceeding by filing a petition in the Court of Chancery demanding a determination of the value 

of the stock of all such stockholders. Notwithstanding the foregoing, at any time within 60 days 

after the effective date of the merger or consolidation, any stockholder who has not commenced 

an appraisal proceeding or joined that proceeding as a named party shall have the right to 

withdraw such stockholder’s demand for appraisal and to accept the terms offered upon the 

merger or consolidation. Within 120 days after the effective date of the merger or consolidation, 

any stockholder who has complied with the requirements of subsections (a) and (d) of this 

section hereof, upon request given in writing (or by electronic transmission directed to an 

information processing system (if any) expressly designated for that purpose in the notice of 

appraisal), shall be entitled to receive from the corporation surviving the merger or resulting 

from the consolidation a statement setting forth the aggregate number of shares not voted in 

favor of the merger or consolidation (or, in the case of a merger approved pursuant to § 251(h) of 

this title, the aggregate number of shares (other than any excluded stock (as defined in § 

251(h)(6)d. of this title)) that were the subject of, and were not tendered into, and accepted for 

purchase or exchange in, the offer referred to in § 251(h)(2)), and, in either case, with respect to 

which demands for appraisal have been received and the aggregate number of holders of such 

shares. Such statement shall be given to the stockholder within 10 days after such stockholder’s 

request for such a statement is received by the surviving or resulting corporation or within 10 

days after expiration of the period for delivery of demands for appraisal under subsection (d) of 

this section hereof, whichever is later. Notwithstanding subsection (a) of this section, a person 

who is the beneficial owner of shares of such stock held either in a voting trust or by a nominee 

on behalf of such person may, in such person’s own name, file a petition or request from the 

corporation the statement described in this subsection. 
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(f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made 

upon the surviving or resulting corporation, which shall within 20 days after such service file in 

the office of the Register in Chancery in which the petition was filed a duly verified list 

containing the names and addresses of all stockholders who have demanded payment for their 

shares and with whom agreements as to the value of their shares have not been reached by the 

surviving or resulting corporation. If the petition shall be filed by the surviving or resulting 

corporation, the petition shall be accompanied by such a duly verified list. The Register in 

Chancery, if so ordered by the Court, shall give notice of the time and place fixed for the hearing 

of such petition by registered or certified mail to the surviving or resulting corporation and to the 

stockholders shown on the list at the addresses therein stated. Such notice shall also be given by 

1 or more publications at least 1 week before the day of the hearing, in a newspaper of general 

circulation published in the City of Wilmington, Delaware or such publication as the Court 

deems advisable. The forms of the notices by mail and by publication shall be approved by the 

Court, and the costs thereof shall be borne by the surviving or resulting corporation. 

(g) At the hearing on such petition, the Court shall determine the stockholders who have 

complied with this section and who have become entitled to appraisal rights. The Court may 

require the stockholders who have demanded an appraisal for their shares and who hold stock 

represented by certificates to submit their certificates of stock to the Register in Chancery for 

notation thereon of the pendency of the appraisal proceedings; and if any stockholder fails to 

comply with such direction, the Court may dismiss the proceedings as to such stockholder. If 

immediately before the merger or consolidation the shares of the class or series of stock of the 

constituent corporation as to which appraisal rights are available were listed on a national 

securities exchange, the Court shall dismiss the proceedings as to all holders of such shares who 

are otherwise entitled to appraisal rights unless (1) the total number of shares entitled to appraisal 

exceeds 1% of the outstanding shares of the class or series eligible for appraisal, (2) the value of 

the consideration provided in the merger or consolidation for such total number of shares 

exceeds $1 million, or (3) the merger was approved pursuant to § 253 or § 267 of this title. 

(h) After the Court determines the stockholders entitled to an appraisal, the appraisal proceeding 

shall be conducted in accordance with the rules of the Court of Chancery, including any rules 

specifically governing appraisal proceedings. Through such proceeding the Court shall determine 

the fair value of the shares exclusive of any element of value arising from the accomplishment or 
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expectation of the merger or consolidation, together with interest, if any, to be paid upon the 

amount determined to be the fair value. In determining such fair value, the Court shall take into 

account all relevant factors. Unless the Court in its discretion determines otherwise for good 

cause shown, and except as provided in this subsection, interest from the effective date of the 

merger through the date of payment of the judgment shall be compounded quarterly and shall 

accrue at 5% over the Federal Reserve discount rate (including any surcharge) as established 

from time to time during the period between the effective date of the merger and the date of 

payment of the judgment. At any time before the entry of judgment in the proceedings, the 

surviving corporation may pay to each stockholder entitled to appraisal an amount in cash, in 

which case interest shall accrue thereafter as provided herein only upon the sum of (1) the 

difference, if any, between the amount so paid and the fair value of the shares as determined by 

the Court, and (2) interest theretofore accrued, unless paid at that time. Upon application by the 

surviving or resulting corporation or by any stockholder entitled to participate in the appraisal 

proceeding, the Court may, in its discretion, proceed to trial upon the appraisal prior to the final 

determination of the stockholders entitled to an appraisal. Any stockholder whose name appears 

on the list filed by the surviving or resulting corporation pursuant to subsection (f) of this section 

and who has submitted such stockholder’s certificates of stock to the Register in Chancery, if 

such is required, may participate fully in all proceedings until it is finally determined that such 

stockholder is not entitled to appraisal rights under this section. 

(i) The Court shall direct the payment of the fair value of the shares, together with interest, if 

any, by the surviving or resulting corporation to the stockholders entitled thereto. Payment shall 

be so made to each such stockholder, in the case of holders of uncertificated stock forthwith, and 

the case of holders of shares represented by certificates upon the surrender to the corporation of 

the certificates representing such stock. The Court’s decree may be enforced as other decrees in 

the Court of Chancery may be enforced, whether such surviving or resulting corporation be a 

corporation of this State or of any state. 

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the 

Court deems equitable in the circumstances. Upon application of a stockholder, the Court may 

order all or a portion of the expenses incurred by any stockholder in connection with the 

appraisal proceeding, including, without limitation, reasonable attorney’s fees and the fees and 

expenses of experts, to be charged pro rata against the value of all the shares entitled to an 

appraisal. 
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(k) From and after the effective date of the merger or consolidation, no stockholder who has 

demanded appraisal rights as provided in subsection (d) of this section shall be entitled to vote 

such stock for any purpose or to receive payment of dividends or other distributions on the stock 

(except dividends or other distributions payable to stockholders of record at a date which is prior 

to the effective date of the merger or consolidation); provided, however, that if no petition for an 

appraisal shall be filed within the time provided in subsection (e) of this section, or if such 

stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such 

stockholder’s demand for an appraisal and an acceptance of the merger or consolidation, either 

within 60 days after the effective date of the merger or consolidation as provided in subsection 

(e) of this section or thereafter with the written approval of the corporation, then the right of such 

stockholder to an appraisal shall cease. Notwithstanding the foregoing, no appraisal proceeding 

in the Court of Chancery shall be dismissed as to any stockholder without the approval of the 

Court, and such approval may be conditioned upon such terms as the Court deems just; provided, 

however that this provision shall not affect the right of any stockholder who has not commenced 

an appraisal proceeding or joined that proceeding as a named party to withdraw such 

stockholder’s demand for appraisal and to accept the terms offered upon the merger or 

consolidation within 60 days after the effective date of the merger or consolidation, as set forth 

in subsection (e) of this section. 

(l) The shares of the surviving or resulting corporation to which the shares of such objecting 

stockholders would have been converted had they assented to the merger or consolidation shall 

have the status of authorized and unissued shares of the surviving or resulting corporation.
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LETTER OF TRANSMITTAL 

This Letter of Transmittal is being sent to you in connection with the merger (the “Merger”) of 
Chamber Merger Sub Inc., a Delaware corporation (“Merger Sub”), with and into Ivy Holdings Inc., a 
Delaware corporation (the “Company”). 

You have received this Letter of Transmittal because the Company’s records indicate that you own 
Common Stock of the Company (such shares, the “Subject Shares”).  In order to receive payment for your 
Subject Shares, you must (a) complete and sign this Letter of Transmittal (“Letter of Transmittal”) in the 
space provided below, (b) to the extent your Subject Shares are evidenced by certificates (“Certificates”), 
surrender the Certificate(s) and (c) mail or deliver the completed and executed Letter of Transmittal, 
Certificate(s) and other required materials to the Company. If you have lost your Certificate(s), you must 
complete and sign the Affidavit of Lost Stock Certificate attached hereto (“Lost Stock Affidavit”) and return 
the Lost Stock Affidavit to the Company. 

Please be advised that pursuant to the provisions of the Ivy Holdings Inc. Stockholders 
Agreement, dated as of December 15, 2010 (as amended from time to time, the “Stockholders 
Agreement”), to which you are a party, the stockholders of the Company have contractually agreed 
to certain obligations in connection with a Drag-Along Sale (as defined in the Stockholders 
Agreement).  The transactions contemplated by the Merger Agreement constitute a Drag-Along Sale 
and, as such, you must reasonably cooperate in good faith with the Company in connection with the 
Merger Agreement and you must execute and deliver such instruments of conveyance and transfer 
as may reasonably be requested to consummate the Merger, including, in this case, signing and 
returning this Letter of Transmittal and other required materials. 

Please read the accompanying instructions carefully.  You must complete, sign and promptly 
return: (1) this Letter of Transmittal together with any Certificate(s) or Lost Stock Affidavit(s) (if 
applicable), (2) an Internal Revenue Service (“IRS”) Form W-9, Form W-8BEN or other applicable 
Form W-8, as appropriate and (3) a FIRPTA Certificate in the form attached hereto, and/or other 
required materials to the following address by November 15, 2019: 

Ivy Holdings Inc. 
c/o Prospect Medical Holdings, Inc. 

3415 South Sepulveda Boulevard, 9th Floor 
Los Angeles, CA 90034 

Attn:  Cindra Syverson Email: cindra.syverson@prospectmedical.com

Questions and requests for assistance may be directed to Cindra Syverson at 310-943-4500 or 
cindra.syverson@prospectmedical.com. 
. 
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This letter of transmittal (this “Letter of Transmittal”) relates to the Agreement and Plan of Merger 
(the “Merger Agreement”), dated as of October 2, 2019, by and among Chamber Inc., a Delaware 
corporation (the “Purchaser”), Merger Sub, the Company and Green Equity Investors V, L.P., a Delaware 
limited partnership (“GEI V”), and Green Equity Investors Side V, L.P., a Delaware limited partnership 
(“GEI Side V” and collectively with GEI V, “GEI”) solely for the purposes of Section 6.03(b) thereto, a 
copy of which (excluding the exhibits attached thereto) is included among the material distributed to you 
in connection with this Letter of Transmittal.  Capitalized terms used that are not otherwise defined herein 
shall have the meanings ascribed to such terms in the Merger Agreement. 

The undersigned, the registered holder(s) of Common Stock of the Company as of the date hereof, 
or the authorized transferee or assignee of such holder(s), hereby irrevocably surrenders all of its Subject 
Shares in exchange for the right to receive cash in the amount payable to the undersigned pursuant to and 
in accordance with the terms and conditions set forth in the Merger Agreement (the “Stockholder Payment 
Amount”) upon the Effective Time.  To the extent the Subject Shares are evidenced by Certificate(s), the 
undersigned is delivering herewith the Certificates(s) that represent such Subject Shares he, she or it owns 
or, in lieu of that, a Lost Stock Affidavit in accordance with the Merger Agreement.  The undersigned 
further agrees not to Transfer (as such term is defined in the Stockholders Agreement) any Common Stock 
prior to the Effective Time without the Company’s prior written consent, and acknowledges and agrees that 
in the event that the undersigned Transfers any Common Stock in violation of this Letter of Transmittal, 
then payment of the Stockholder Payment Amount shall not be made to the undersigned in accordance with 
this Letter of Transmittal.  In any event the Purchaser, Merger Sub and the Surviving Corporation shall be 
entitled in all cases to effect payment of the Stockholder Payment Amount to the record holder of the 
applicable Subject Shares and shall have no liability or obligation with respect to any such payment, and 
no such party shall have any obligation to effect payment to any other person. 

Acknowledgments and Agreements of the Undersigned With Respect to the Merger. 

The undersigned acknowledges and agrees that, as of the Effective Time, each outstanding Subject 
Share held by the undersigned shall be converted automatically into the right to receive the Stockholder 
Payment Amount.  The undersigned hereby acknowledges that the undersigned has received a copy of the 
Merger Agreement.  The undersigned has carefully reviewed this Letter of Transmittal, the Merger 
Agreement, and has been given the opportunity to consult with independent legal counsel and the 
undersigned’s tax, financial and business advisors regarding the rights and obligations under this Letter of 
Transmittal and the Merger Agreement, fully understands the terms and conditions contained in this Letter 
of Transmittal and the Merger Agreement, intends for the terms of this Letter of Transmittal to be binding 
on and enforceable against the undersigned, and has entered into this Letter of Transmittal voluntarily.  The 
undersigned hereby acknowledges and agrees that the undersigned has not been advised by or directed by 
the Purchaser, Merger Sub, the Company, GEI or their respective legal counsel or other advisors or 
representatives in respect of the Merger Agreement or this Letter of Transmittal and that the undersigned 
has not relied on any such parties in connection with the Merger Agreement, this Letter of Transmittal or 
the transactions contemplated thereby or hereby.  The undersigned has had the opportunity to ask questions 
and receive answers concerning the terms and conditions of this Letter of Transmittal and the Merger 
Agreement, and has had full access to such other information or documents concerning the Company and 
the transactions referenced in this Letter of Transmittal as requested.  The undersigned understands that the 
consummation of the Merger is subject to various conditions described in the Merger Agreement, and there 
can be no assurance that the Merger will occur.  In addition, the undersigned agrees and acknowledges that 
at the Effective Time the undersigned shall be bound by the terms of the Merger Agreement as may be 
modified or amended from time to time (and the Merger Agreement will be enforceable against the 
undersigned) and hereby agrees to be bound by any amendment, extension, waiver or modification to the 
Merger Agreement. 
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The undersigned acknowledges and agrees that the Merger constitutes a “Drag-Along Sale” as such 
term is defined in the Stockholders Agreement.  Pursuant to the Stockholders Agreement, the undersigned 
agreed to consent to and raise no objection against the Merger and to waive any dissenter’s rights, appraisal 
rights, or similar rights in connection with the Merger.  Accordingly, the undersigned consents to, approves 
and raises no objection against, and agrees that he, she or it has no rights to dissent or seek appraisal with 
respect to, the Merger.  

The undersigned hereby (i) waives any notice requirements set forth in the Stockholders Agreement 
relating to the consummation of the Merger; (ii) waives any appraisal rights, dissenter’s rights or similar 
rights which the undersigned might otherwise have under applicable law in connection with the transactions 
contemplated by the Merger Agreement; and (iii) agrees that, other than the undersigned’s right to receive 
the respective consideration payable to the undersigned with regard thereto under the Merger Agreement 
for his, her or its Stockholder Payment Amount in exchange of his, her or its Subject Shares, the undersigned 
shall have no further rights arising out of any his, her or its Subject Shares and at the Effective Time such 
Subject Shares shall be automatically cancelled and of no further force or effect without any further action 
required on the part of the undersigned. 

The undersigned understands that the payment, if any, for any Subject Shares will be made as 
promptly as practicable after such surrender is made in acceptable form, but that in no event will the 
undersigned receive any interest on any payments to be made in respect to the Subject Shares.  The 
undersigned also understands that delivery of the executed Letter of Transmittal and Certificate(s) (or Lost 
Stock Affidavit in lieu thereof) shall be effected in accordance with this Letter of Transmittal and its 
instructions, and risk of loss and title to such documents shall pass only upon delivery of such Letter of 
Transmittal, Certificate(s) (or Lost Stock Affidavit in lieu thereof) and other required materials in 
accordance with the procedures in this Letter of Transmittal and its instructions. The undersigned agrees to 
provide any tax reporting information as may be reasonably requested by the Purchaser, the Company or 
the Surviving Corporation. 

Representations and Warranties 

The undersigned hereby represents and warrants that: (a) the Subject Shares set forth opposite the 
name of the undersigned in the “Description of Shares Surrendered” section of this Letter of Transmittal 
are owned of record and beneficially by the undersigned, free and clear of any Liens other than Liens arising 
under the Stockholders Agreement and Liens arising under securities Laws, and the undersigned has sole 
voting power (if applicable) and sole dispositive power with respect to such Subject Shares; (b) the Subject 
Shares set forth opposite the name of the undersigned in the “Description of Shares Surrendered” section 
of this Letter of Transmittal constitute the only Company Shares owned by the undersigned and the 
undersigned has no right, title, interest to, or claim with respect to, any other Company Shares, (c) if the 
undersigned is not a natural person, the undersigned is duly incorporated, organized, validly existing, and 
in good standing under the laws of its jurisdiction of incorporation or organization; (d) the undersigned has 
the requisite power and authority, and if applicable legal capacity, to enter into, execute and deliver this 
Letter of Transmittal and perform the undersigned’s obligations hereunder and, to the extent the Subject 
Shares are evidenced by Certificates, deliver the Certificate(s) (or Lost Stock Affidavit in lieu thereof); (e) 
the execution and delivery of this Letter of Transmittal, including the transfer and delivery of the Subject 
Shares represented thereby by the undersigned, and the consummation of the transactions contemplated 
hereby, have been duly authorized by all necessary action on the part of the undersigned; (f) this Letter of 
Transmittal, when duly executed and delivered by the undersigned, will constitute a valid and binding 
obligation of and enforceable against the undersigned in accordance with its terms; (g) neither the 
execution, delivery nor performance of this Letter of Transmittal, nor the consummation by the undersigned 
of the transactions contemplated hereby, will (A) violate or constitute a breach of any provision of the 
undersigned’s organizational documents, if applicable, (B) require on the part of the undersigned any notice 

CIIH15-000553



4 
77598085_11 

to or filing with, or any permit, authorization, consent or approval of, any person, corporation, partnership, 
Governmental Authority or other organizational entity or (C) violate any Law or Order in effect as of the 
Closing Date applicable to the undersigned; (h) there is no Action pending or, to the knowledge of the 
undersigned, threatened against the undersigned which questions the validity of this Letter of Transmittal 
or the right of the undersigned to enter into such Letter of Transmittal; and (i) the undersigned has not used 
or retained any broker or finder in connection with any transactions contemplated hereby nor is any broker, 
finder or investment banker entitled to any brokerage, finder’s or other fee or commission in connection 
with the transactions contemplated by the Merger Agreement based upon any agreements or other 
arrangements made by or on behalf of the undersigned for which the Company or its Affiliates would be 
responsible. 

Release 

The undersigned acknowledges and agrees that, upon consummation of the transactions 
contemplated by the Merger Agreement and receipt by the undersigned of the Stockholder Payment 
Amount, the undersigned, on behalf of himself, herself or itself and each of his, her or its respective family 
members, heirs, trustees, beneficiaries or persons controlling, controlled by, or under common control with 
the undersigned, and all persons or entities that might claim by, through or under the undersigned, including 
the representatives, agents, assigns or assignees of the undersigned (the “Releasing Parties”), hereby forever 
and unconditionally waives, releases and forever discharges the Company, Purchaser, Merger Sub, GEI and 
the Surviving Corporation, and each of their respective past, present and future investors, equityholders, 
officers, directors, employees, agents, attorneys, advisors, representatives and Affiliates (the “Releasees”), 
from any and all past, present and future loss, liability, obligations, claims, actions, causes of actions, 
charges, rights to any equitable remedy or subordination, claims, obligations, demands, damages, costs, 
expenses (including reasonable attorneys’ and other professional fees and expenses), judgments of every 
kind and other relief (“Claims”), against the respective Releasees relating to the undersigned’s ownership 
of Subject Shares or in connection with the transactions contemplated by the Merger Agreement, whether 
in law, equity or otherwise, known or unknown, vested or contingent, direct or indirect, suspected or 
unsuspected, accrued or unaccrued, including, without limitation, Claims for breach of fiduciary duty and 
breach of contract or Claims that the undersigned is owed consideration in excess of or in a different form 
than the Stockholder Payment Amount; provided, however, that nothing in this Letter of Transmittal shall 
be construed to release, waive, acquit or discharge any Claims or rights that any of the Releasing Parties 
had, have or may have (A) as an officer, director, member or manager of any of the Company or any 
Company Subsidiary with respect to any claims or rights to indemnification under such entity’s certificate 
of incorporation or by-laws (or equivalent organizational documents), each as amended to date, under 
applicable law or any director and officer insurance policy of the Company or any Company Subsidiary, 
(B) as an employee of the Company or any Company Subsidiary, (C) to the extent related to such Releasing 
Party’s rights as a counterparty to any contract (other than pursuant to which such Released Party received 
or was issued Subject Shares), (D) pursuant to any payment obligations of the Company, Purchaser, Merger 
Sub and the Surviving Corporation under this Letter of Transmittal, the Merger Agreement and any other 
agreement entered into in connection with any of the foregoing, or (E) for benefits afforded to the 
undersigned under any insured group medical, disability or life plans or any other employee benefit plan of 
the Company or any Company Subsidiary.  The undersigned agrees not to institute any litigation, lawsuit, 
claim or action against any Releasee with respect to any and all claims released in this Letter of Transmittal.  
The undersigned hereby represents and warrants that it has access to adequate information regarding the 
terms, scope and effect of the releases set forth herein, and all other matters encompassed by this release to 
make an informed and knowledgeable decision with regard to entering into this release and has not relied 
on the Releasees in deciding to enter into this release and has instead made his, her or its own independent 
analysis and decision to enter into this release. 
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To the extent applicable, the undersigned waives the benefits of Section 1542 of the California 
Civil Code which reads as follows: 

A general release does not extend to claims that the creditor or releasing party does not know or 
suspect to exist in his or her favor at the time of executing the release and that, if known by him or her, 
would have materially affected his or her settlement with the debtor or released party.  

Payment 

The undersigned will, upon request, execute and deliver any additional documents reasonably 
deemed appropriate or necessary by the Company or Purchaser in connection with the surrender of the 
Subject Shares.  By execution hereof, the undersigned agrees that the undersigned is bound by those 
portions of the Merger Agreement applicable to an Eligible Holder.  All authority conferred or agreed to be 
conferred in this Letter of Transmittal shall be binding upon the successors, assigns, heirs, executors, 
administrators and legal representatives of the undersigned and shall not be affected by, and shall survive, 
the death or incapacity of the undersigned. 

The undersigned understands that payment, if any, in exchange for surrender of the Subject Shares 
will not be made until receipt by Purchaser and the Company of (i) this Letter of Transmittal, or a 
reproduction hereof, duly completed and signed, together with all accompanying evidences of authority in 
form reasonably satisfactory to Purchaser and the Company, (ii) the Certificate(s) or a Lost Stock Affidavit 
in lieu thereof and (iii) any other required materials.  All questions as to validity, form and eligibility of 
surrender of Subject Shares hereunder will be determined by Purchaser in its reasonable discretion. 

The payment will be made by check.  Please carefully review the Instructions to the Letter of 
Transmittal (the “Instructions”) below for more information about how to complete this Letter of 
Transmittal. 

This Letter of Transmittal will be binding upon and inure to the benefit of the undersigned, 
Purchaser, Merger Sub, the Company, the Surviving Corporation, GEI and their respective Affiliates, heirs, 
legal representatives, successors and permitted assigns. 

The representations, warranties, covenants and agreements of the undersigned contained in this 
Letter of Transmittal shall survive the Closing Date. 

***** 
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LETTER OF TRANSMITTAL 

To: Ivy Holdings Inc. 
c/o Prospect Medical Holdings, Inc. 
3415 South Sepulveda Boulevard, 9th Floor 
Los Angeles, CA 90034 
Attn:   Cindra Syverson 
Email:  cindra.syverson@prospectmedical.com

THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL SHOULD BE 
READ CAREFULLY BEFORE COMPLETION. 

DESCRIPTION OF SHARES SURRENDERED

Name(s) and Address(es) of Registered 
Holder(s) exactly as name(s) appear(s) in the 

records of Ivy Holdings Inc. (the 
“Company”) 

Type of Shares being Surrendered

Common Stock 
Certificate(s) Representing Shares 

Surrendered 

ALL STOCKHOLDERS MUST SIGN HERE: 

Signature: 
(Must be signed by the registered holder(s) exactly as name(s) appear(s) in the records of the Company, or by person(s) authorized 
to become registered holder(s) by any documents transmitted herewith.  If signature by a nominee, attorney-in-fact, trustee, 
executor, administrator, guardian, officer of a corporation, or other person acting in a fiduciary or representative capacity, please 
provide the following information and see Instruction 5.) 

Date: 

Name(s): 
(Please Print or Type) 

Capacity (Full Title): 

Address: 

Area Code and Telephone Number: 

E-mail Address: 

Tax Identification/Social Security Number: 
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IF APPLICABLE: By signing below, the registered holder’s spouse indicates his or her consent to be bound by the 
terms herein as to his or her interests, whether as community property or otherwise, if any, in the registered holder’s 
Shares. 

UNDERSIGNED HOLDER’S SPOUSE 

_____________________________________________ 

(Sign Name) 

_____________________________________________ 

(Print Name) 
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INSTRUCTIONS 
TO THE 

LETTER OF TRANSMITTAL 

1 General. 

You should forward directly to the addressee set forth in this Letter of Transmittal (a) this Letter of 
Transmittal, (b) the Certificate(s) or a Lost Stock Affidavit in lieu thereof, (c) the Form W-9 (or Form W-
8, if applicable), (d) a FIRPTA Certificate and (e) any other items required to be delivered under these 
Instructions. 

This Letter of Transmittal must be properly completed, dated, validly executed, and delivered to 
the Company accompanied by the Certificate(s) or a Lost Stock Affidavit in lieu thereof and the completed 
and signed Form W-9 (or Form W-8, if applicable).  Payment will be distributed to the persons entitled 
thereto as promptly as practicable after receipt of all of such documentation. 

2 Execution of this Letter of Transmittal. 

This Letter of Transmittal must be signed by the record holder of the Subject Shares.  In case 
of joint tenants, both must sign.  When signing as agent, attorney, administrator, executor, guardian, trustee 
or in any other fiduciary or representative capacity, or as an officer of a corporation on behalf of the 
corporation, please give full title as such. 

If you live in a community property State (e.g., the States of Arizona, California, Idaho, 
Louisiana, Nevada, New Mexico, Texas, Washington and Wisconsin), your spouse will also need to 
provide his/her signature above. 

INSTRUCTIONS 3 AND 4 BELOW NEED ONLY BE FOLLOWED IF THE RECORD HOLDER 
DESIRES TO INDICATE A CORRECTION OF OR CHANGE IN NAME. 

3. Signature on this Letter of Transmittal; Written Instruments and Endorsements; Guarantee 
of Signatures. 

If this Letter of Transmittal is signed by the registered holder(s) of the Subject Shares tendered 
hereby, the signature must correspond exactly with the name(s) as written on the records of the Company, 
without alteration, addition, enlargement or any change whatsoever.  If any of the Subject Shares tendered 
hereby are owned of record by two or more joint owners, all such owners must sign this Letter of 
Transmittal. 

If a number of Subject Shares registered in different names are tendered, it will be necessary to 
complete, sign and submit as many separate copies of this Letter of Transmittal (or facsimiles thereof) as 
there are different registrations of Subject Shares. 

When this Letter of Transmittal is signed by the registered holder(s) of Subject Shares listed and 
tendered hereby, no separate written instruments of transfer or exchange are required.  If, however, this 
Letter of Transmittal is signed by a person other than the registered holder(s) of the Subject Shares listed, 
such Subject Shares must be endorsed or accompanied by separate written instruments of transfer or 
exchange in form reasonably satisfactory to Purchaser and duly executed by the registered holder, signed 
exactly as the name or names of the registered holder(s) appear(s) in the Company’s records.  If this Letter 
of Transmittal or any separate written instruments of transfer or exchange are signed by trustees, executors, 
administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or 
representative capacity, such persons should so indicate when signing. 
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4. Supporting Evidence. 

If this Letter of Transmittal, or an instrument of transfer is executed by a person (other than the 
registered owner) as an agent, attorney, administrator, executor, guardian, trustee or in any other fiduciary 
or representative capacity, or by an officer of a corporation on behalf of the corporation, documentary 
evidence of appointment and authority to act in such capacity (including court orders where necessary) may 
be required to be submitted with this Letter of Transmittal and any instrument of transfer as evidence of the 
authority of the person making such execution to assign, sell or transfer shares at the reasonable request of 
the Purchaser. 

5. Transfer Taxes. 

Except as set forth in this Instruction 8, no transfer tax stamps or funds to cover such stamps, if 
applicable, need accompany this Letter of Transmittal.  If delivery of the check is to be made to any person 
other than the registered holder of the Subject Shares, or if Subject Shares are registered in the name of any 
person other than the person signing the Letter of Transmittal, satisfactory evidence of the payment of any 
interest transfer taxes (for which the registered holder shall solely be responsible) or exemption therefrom 
(whether imposed on the registered holder or such other person) payable on account of the transfer to such 
person must be received prior to the delivery of any payment. 

6. Request for Assistance. 

Questions and requests for assistance or for additional copies of this Letter of Transmittal should 
be directed to the Company at the address or the telephone number provided in this Letter of Transmittal. 

7. United States Backup Federal Income Tax Withholding. 

Under U.S. federal income tax laws, the Company may be required to withhold a portion of the 
Stockholder Payment Amount and any other payments made to certain Stockholders pursuant to the Merger 
Agreement.  To avoid such backup withholding, a Stockholder that is a “U.S. person” for U.S. federal 
income tax purposes is required to provide the Company with such Stockholder’s correct taxpayer 
identification number (“TIN”) and certify that it is not subject to backup withholding by completing IRS 
Form W-9.  If the Company is not provided with the correct TIN or an adequate basis for an exemption, a 
penalty may be imposed by the IRS, and the Stockholder Payment Amount and other payments made 
pursuant to the Merger Agreement may be subject to backup withholding at the current rate of 24%. In 
addition, the Stockholder must date and sign as indicated.  Failure to comply truthfully with the backup 
withholding requirements also may result in the imposition of criminal and/or civil fines and penalties. 

Certain Stockholders (including, among others, certain corporations and foreign persons) are 
exempt from these backup withholding requirements.  Exempt U.S. persons should indicate their exempt 
status on Form W-9.  A foreign person, including a foreign entity, may qualify as an exempt recipient by 
submitting a properly completed Form W-8BEN, W-8BEN-E (in the case of a foreign entity) or other 
applicable Form W-8, signed under penalties of perjury and attesting to that Stockholder’s foreign status. 

Form W-9 or the applicable Form W-8 may be obtained at the IRS website at www.irs.gov.  
Stockholders should consult the instructions to these forms for information regarding which form to return 
and how to properly complete such form. 

If backup withholding applies, the Company is required to withhold 24% of the entire Stockholder 
Payment Amount or any other payment made pursuant to the Merger Agreement to the Stockholder.  Such 
payments generally will be subject to information reporting, even if an exemption from backup withholding 
is established.  Backup withholding is not an additional U.S. federal income tax.  Rather, the U.S. federal 
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income tax liability of persons subject to backup withholding will be reduced by the amount of tax withheld.  
If withholding results in an overpayment of taxes, a refund may be obtained from the IRS, provided that 
the requisite information is properly provided in a timely manner. 

8. FIRPTA Certificate 

Section 1445 of the United States Internal Revenue Code of 1986, as amended (“Code”) provides 
that a transferee (buyer) of a U.S. real property interest must withhold tax if the transferor (seller) is a 
foreign person.  A Stockholder who is a foreign person, or who does not timely and accurately complete a 
FIRPTA certificate (as defined below) may be subject to such withholding pursuant to Section 1445 of the 
Code at the applicable rate on the entire Stockholder Payment Amount or any other payment made pursuant 
to the Merger Agreement to the Stockholder. To avoid such withholding, a Stockholder who is not a foreign 
person should timely and accurately complete and deliver a Section 1445 Certificate of Non-foreign Status 
(a “FIRPTA Certificate”), as attached hereto, to the Company.   

YOU ARE HEREBY NOTIFIED THAT YOU SHOULD SEEK ADVICE BASED ON YOUR 
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

IF YOU HAVE QUESTIONS OR NEED MORE INFORMATION.  PLEASE CONTACT: 

Ivy Holdings Inc. 
c/o Prospect Medical Holdings, Inc. 
3415 South Sepulveda Boulevard, 9th Floor 
Los Angeles, CA 90034 
Attn:   Cindra Syverson 
Email:  cindra.syverson@prospectmedical.com
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AFFIDAVIT OF LOST STOCK CERTIFICATE 

STATE OF ___________________________) 

COUNTY OF _________________________) 

______________________________________________, being duly sworn, says that he or she is authorized to make 
this affidavit for and on behalf of ________________________________ (collectively, the “Stockholder”). 

1. The Stockholder is the legal and beneficial owner of ______________ shares of Ivy Holdings Inc. 
(the “Lost Shares”) issued by  Ivy Holdings Inc., a Delaware corporation (the “Issuer”), represented by certificate 
number(s)________________ (collectively, the “Certificate”).  Terms not expressly defined herein shall have the 
same meaning assigned to them as in the Letter of Transmittal executed and delivered on or around the date hereof by 
the Stockholder to the Issuer. 

2. The Certificate has been lost, stolen or destroyed. 

3. The Stockholder has made or caused to be made a diligent search for the Certificate and has been 
unable to find or recover it, neither the Certificate nor any interest therein has been sold, assigned, pledge, or disposed 
of in any manner by or on behalf of the Stockholder, neither the Stockholder nor anyone on its behalf has signed any 
power of attorney, or other assignment or authorization respecting the Certificate which is now outstanding and in 
force, and no person, firm or corporation other than the Stockholder has any title or interest in the Certificate.   

4. The Certificate was registered in the name of the Stockholder. 

5. This Affidavit is made to induce payment of a portion of the Stockholder Payment Amount 
attributable to the Lost Shares to the Stockholder pursuant to the terms of the Agreement and Plan of Merger, dated 
as of October 2, 2019, by and among Chamber Inc., Chamber Merger Sub Inc., the Issuer and Green Equity Investors 
V, L.P. and Green Equity Investors Side V, L.P., solely for the purposes of Section 6.03(b) thereto. 

6. In consideration of receiving the portion of the Stockholder Payment Amount attributable to the 
Lost Shares, the Stockholder, for himself, herself or itself and his or her heirs and legal representatives and his, her or 
its assigns and successors in interest, does hereby agree to indemnify and save harmless the Issuer and its respective 
affiliates and each of their respective officers, directors, employees, agents and representatives and each of the heirs, 
executors, successors and assigns of any of the foregoing from any and all claims and demands of every kind and 
nature, actions, causes of action, suits and controversies whether groundless or otherwise, and from and against any 
and all losses, damages, costs, charges, counsel fees, payments, expenses and liabilities whatsoever which the Issuer 
may sustain or incur by reason of any claim which may be made in respect of the Certificate or the payment of the 
portion of the Stockholder Payment Amount attributable to the Lost Shares without receipt of the Certificate.   

Print Name:___________________________________ 

Title:__________________________ 
          (on behalf of Stockholder) 

STATE OF ____________________________) 

COUNTY OF__________________________) 

The above document was acknowledged before me this ____ day of __________________, 2019, by 
_______________________________, an individual. 

_____________________________________________ 
Notary Public 
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CERTIFICATION OF NON-FOREIGN STATUS 
PURSUANT TO TREASURY REGULATION SECTION 1.1445-2(b) 

Pursuant to the Agreement and Plan of Merger (the “Merger Agreement”), dated as of October 2, 2019, by 
and among Chamber Inc., a Delaware corporation (“Purchaser”), Chamber Merger Sub Inc., a Delaware 
corporation (“Merger Sub”), Ivy Holdings Inc., a Delaware corporation (the “Company”) and solely for 
the purposes of Section 6.03(b), Green Equity Investors V, L.P., a Delaware limited partnership (“GEI V”) 
and Green Equity Investors Side V, L.P., a Delaware limited partnership (“GEI Side V” and collectively 
with GEI V, “GEI”), Merger Sub will be merged with and into the Company (the “Merger”). Section 1445 
of the Internal Revenue Code of 1986, as amended, provides that a transferee (buyer) of a U.S. real property 
interest must withhold tax if the transferor (seller) is a foreign person. For U.S. tax purposes (including 
section 1445), the owner of a disregarded entity (which has legal title to a U.S. real property interest under 
local law) will be the transferor of the property and not the disregarded entity. To inform the Company that 
withholding of tax is not required upon the disposition of my U.S. real property interest by the Stockholder, 
the undersigned hereby certifies the following, or if the Stockholder is an entity for U.S. tax purposes, the 
undersigned hereby certifies the following on behalf of the Stockholder:  

1. The Stockholder’s United States taxpayer identification number (social security number in 
the case of an individual or employer identification number in the case of a Stockholder that 
is an entity for U.S. federal income tax purposes) is 
____________________________________________;  

2. The Stockholder is not a “nonresident alien individual,” “foreign person,” “foreign 
corporation,” “foreign partnership,” “foreign trust,” or “foreign estate” (as such terms are 
defined in the Code and Treasury Regulations promulgated thereunder);  

3. The Stockholder’s home address (in the case of an individual)/office address (in the case of 
an entity) is: 
__________________________________________________________________________. 

4. If the Stockholder is an entity for U.S. federal income tax purposes, the Stockholder is not a 
disregarded entity as defined in Treasury Regulation Section 1.1445-2(b)(2)(iii).  

The Stockholder understands that this certification may be disclosed to the Internal Revenue Service by the 
transferee and that any false statement contained herein could be punished by fine, imprisonment, or both.  

Under penalties of perjury I declare that I have examined this certification and to the best of my knowledge 
and belief it is true, correct and complete, and if the Stockholder is an entity for U.S. federal income tax 
purposes, I further declare that I have the authority to sign this document on behalf of the Stockholder. 

Dated as of ____________________________ 

Signature    ____________________________ 
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