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October 30, 2023  
 

Miriam Weizenbaum 

Chief, Civil Division 

Rhode Island Office of Attorney General 

150 South Main Street 

Providence, RI  02903 
  

Re: Prospect Medical Holdings Inc. Hospital Conversion Monitorship  
for the year ended September 30, 2021 
 
Dear Ms. Weizenbaum, Esq.: 
 
RSM US LLP (“RSM” or “we” or “us,” or “our”) was engaged to assist Rhode Island Office of Attorney 
General (“Attorney General”, “you”, “your”), pursuant to our engagement letter dated August 23, 2021 
(the “Engagement Letter”), with respect to your monitorship 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 (collectively “the Entities”) in connection with your Hospital 
Conversions Act Decision dated June 1, 2021, (the “Decision”).  

 

The Attorney General retained RSM as hospital conversion monitoring consultant (“Consultant”) to 

assist the Attorney General in monitoring compliance of the conditions of approval of the Decision not 

limited to assessing whether the transaction is implemented as proposed, all financial commitments, 

operating covenants, and board and other governance requirements are met, and all appropriate 

notices are timely received. As the Consultant we were asked to assist you in your assessment as to 

whether the Entities met certain conditions relative to the approved buy-out of the majority 

shareholders of the parent corporation to Prospect Medical Holdings, Inc. (“Prospect”) and Prospect’s 

control of the facilities now known as Roger Williams Medical Center (“RWMC”), Our Lady of Fatima 

Hospital (“OLF”) (collectively “Rhode Island Hospitals”). 
 

We performed procedures to assess Prospect’s compliance for the fiscal year ended September 30, 
2021 with respect to Conditions 5 through 11, 13 through 19 and 21 through 33 (as contained in 
Sections II, III and IV of the Decision).  
 
Our procedures, observations, and recommendations are provided further within the body of the 
report. Our analysis was reliant on information and representations from Prospect. The procedures 
performed do not constitute an audit, review or compilation of Prospect’s financial statements or any 
part thereof.  
 
Should you have any questions, please do not hesitate to contact me. 
 
Sincerely, 
 
 
 
 
Greg Naviloff      
Partner 
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VI. Definitions  

The following definitions apply to the terms used in the Conditions:25 

(1) “Agent/Trustee” as that term is used in these Conditions shall mean a third party, selected by the 

Attorney General, who, in the event that any escrow or letter of credit funds are delivered to the 

Agent/Trustee pursuant to Conditions 6.5 or 6.6, respectively: (a) shall act as a fiduciary for the 

Rhode Island Hospitals and other PCC providers included in these Conditions, (b) who shall hold 

the funds from the Escrow Accounts and/or Letters of Credit, as applicable, in trust for the Rhode 

Island Hospitals and other PCC providers included in these Conditions, and (c) shall have duties 

and powers specific to the holding and distribution of funds delivered to the Agent/Trustee 

pursuant to Conditions 6.5 and 6.6 as set forth in the Trustee Agreement. The Agent/Trustee may 

be replaced at any time at the direction of, or with the approval of, the Attorney General. 

(2) “Agent/Trustee Agreement” as that term is used in these Conditions shall mean the document 

that sets forth the Agent/Trustee’s powers and duties specific to the holding and distribution of 

any funds delivered to the Agent/Trustee pursuant to Condition 6. The Agent/Trustee Agreement 

and any amendments or modifications thereto shall be subject to the approval of the Attorney 

General. The Agent/Trustee Agreement shall be approved by the Attorney General no more than 

sixty (60) days after the closing. 

(3) “CAPEX” shall mean routine and strategic capital investments recognized by GAAP that are 

limited to the following, unless otherwise approved by the Attorney General: new equipment, 

equipment replacement, facility renovation, new facilities, construction in progress, medical office 

space, implementation of new services, information systems and licenses, physician practice 

acquisitions up to but no greater than $5 million during the Conditions and Monitoring Period, and 

shall include commitments incurred pursuant to capital financing leases. 

(4) “Community Director” shall be defined as an individual who resides or works within the Prospect 

CharterCARE Service Area and has the appropriate skill sets to serve on a hospital board of 

directors. See R.I. Gen. Laws § 23-17.14-7(25)(viii). 

(5) “Conditions” shall mean Conditions 1-34 and all subparts as set forth herein. 

(6) “Conditions and Monitoring Period” shall begin upon issuance of the Decision and extend through 

September 30, 2026 of Fiscal Year 2026 and such time thereafter up to reversion of funds 

pursuant to Condition 6. 

(7) “Essential Health Care Services” to be provided by PCC and its subsidiaries shall mean the 

following: 

a) A 24-hour emergency department; 

b) Medical/Surgical Services and Intensive/Coronary Care Unit; 

c) Acute Dialysis Services; 

d) Inpatient and Outpatient Rehabilitation Services, including Sub-acute; 

e) Ambulatory Care Services; 

f) Emergency Services, including emergency behavioral health services; 

g) Inpatient and Outpatient Psychiatric/Mental Health/Addiction Medicine Services; 

h) Diagnostic Imaging and Interventional/Radiology Services, including diagnostic Cardiac 

Catheterization; 

i) Laboratory/Pathology; 

 
25 Terms not defined below shall be defined in accordance with the Decision. 
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j) Inpatient and Outpatient Cancer Services including Blood and Marrow Transplantation/ 

Surgical and Radiation Oncology; 

k) Sleep Lab; 

l) Wound Care/Hyperbaric Services; 

m) Homecare/Hospice services; and, 

n) Any other primary care service, as defined by R.I. Gen. Laws § 23-17.14- 18 and under 

Rhode Island Department of Health regulations related to said statute, not listed herein. 

(8) An “Insolvency Event” shall occur if Prospect or any of its subsidiaries and/or affiliates shall: (a) 

file a voluntary bankruptcy petition, (b) be the subject of an involuntary bankruptcy petition that is 

not dismissed within forty-five days of its filing, (c) suffer, request or acquiesce in the appointment 

of a receiver, guardian, conservator, trustee, custodian, liquidator or other similar official over 

such entity or substantially all of the property or assets of such entity that is not reversed or 

vacated within forty-five days of such appointment, or (d) make an assignment for the benefit of 

creditors, or I seek or be the subject of any case seeking relief under any federal, state or other 

statute, law or regulation relating to the creditor/debtor relationship other than as is described in 

clauses (a) to (d) above (each, a “Proceeding”); provided, however, that it shall not be an 

Insolvency Event hereunder if the aggregate revenues of the entity or entities subject to the 

Proceeding (each, an “Affected Entity”) do not exceed 5% of the consolidated revenues of 

Prospect and all of its consolidated subsidiaries for any of the preceding three fiscal years; and 

provided further, that the preceding proviso shall not be applicable if, as a direct or indirect result 

of the Proceeding, Prospect or any of its other subsidiaries or affiliates either (i) lose access to 

cash in the ordinary course of business in an amount greater than the revenues of the Affected 

Entity or Entities, or (ii) suffer a material disruption to their operations in the ordinary course of 

business, in each case, for a period greater than seven (7) days. 

(9) “Leonard Green” shall mean Green Equity Investors V, L.P. (“GEI V”), Green Equity Investors 

Side V, L.P. (“GEI Side V”), and Ivy LGP Co-Invest LLC (“LGP Co-Invest”). 

(10) “MAAP Obligations” shall mean PCC’s obligations under the CMS Accelerated and Advance 

Payment Program or Medicare Advance Payment Program, including all recoupments, fines, 

penalties and any other related costs and expenses. 

(11) “PCC” or “Prospect CharterCARE” shall mean, collectively, Prospect CharterCARE, LLC and its 

subsidiaries in existence as of as of the date of the Decision; provided that neither Prospect 

CharterCARE Elmhurst, LCC nor Prospect CharterCARE Ancillary Services, LLC, shall be 

included in the definition of PCC or Prospect CharterCARE 
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Exhibit 2.1 Exterior view – Emergency entrance  
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Exhibit 2.2 Interior view – hallway at Roger Williams Medical Center 
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Exhibit 2.3 Interior view – main entrance at Roger Williams Medical Center  
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Exhibit 2.4 Interior view – Roger Williams Medical Center 
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Exhibit 2.5 Interior view – Roger Williams Medical Center  
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Exhibit 2.6 Interior view – Intensive Care Unit at Roger Williams Medical Center 
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Exhibit 2.7 Interior view – pharmacy at Roger Williams Medical Center 
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Exhibit 2.8 Interior view – patient room at Our Lady of Fatima 
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Exhibit 2.9 Interior view – emergency generators at Our Lady of Fatima Medical Center 
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Exhibit 2.10 Interior view – emergency generators at Our Lady of Fatima Medical Center 
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Exhibit 3 
 

Report on 
Prospect Medical Holdings Inc. Hospital Conversion Monitorship: Reduction in 

CAPEX Funds for the period through June 30, 2021 
Dated October 18, 2021 


