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PROCEEDINGS
MAY 10, 2024 8:06 A.M.

MS. RIDER: All right. Good
morning, Mr. Mingle. Welcome back.

THE WITNESS: Good morning.

MS. RIDER: I just wanted to
reintroduce myself again for the record. My
name is Jessica Rider. I'm an attorney
representing the Rhode Island Department of
Health in this matter. And I will be
questioning today as well as Attorney Cahill
may have some follow-up questions at the end.

Just for the record, I will
introduce everybody, everyone's name who is
here. So I introduced myself. From the Rhode
Island Department of Health, I also have on
the call Fernanda Lopes and Alana Campbell as
well as consultants Michael Rainey and
Michelle Smith. And just for the record,
Michael Dexter is expected to arrive later
this morning.

THE WITNESS: Okay.

MS. ROCHA: Good morning. Pat
Rocha and Leslie Parker for the transacting

parties and Mr. Mingle.
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MR. CAHILL: Chris Cahill Shipman
& Goodwin on behalf of the office of Rhode
Island Attorney General. I'm here with Drew
Catow, IT, and Capri Huffstutler who is a
paralegal. And I believe Mr. Lombardi and
Ms. Feldman are also with us today.
RE-EXAMINATION BY MS. RIDER:

0. And so, Mr. Mingle, I just want to
remind that you that you continue to be under
oath. And so you are agreeing that today you
plan to answer all of your questions
truthfully and accurately. Do you understand
that?

A. Yes, ma'am.

Q. And just a few other reminders of
the ground rules. Most importantly is that we
answer all of our questions verbally. The
nods and the shakes of the head don't come
across on the record. I know we plan to be
here for a shorter time this morning, but, if
you need a break, just ask, and we can take

that. As a reminder, I just ask that we don't

leave a question pending. Is that acceptable
to you?
A. Yes.
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Q. And if you don't understand a
question, just let me know, and I can try to
rephrase it so we can get an answer from you,
okay?

A. Yes.

Q. And do you have anyone in the room
with you today?

A. No.

Q. And do you have anything in front
of you, or are referring to any documents?

A. The most recent version of the
EBITDA Bridge that we gave you guys.

Q. Okay. Anything else?

A. A notepad. I left all of my
tools in the office in Atlanta. So I'm here
at a charity event in Alabama. There's --
for all the lawyers on the phone, I met
Clarence Thomas yesterday. It's like some
judicial circuit here. There's a bunch of
lawyers. So I wish you guys were here.

Q. You get to spend your whole day
with lawyers?

A. Uh-huh.

0. Lucky you. And, now, we finished

up Monday evening. And between Monday evening
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and this morning, did you do anything
additional to prepare today? And I don't want
to know about conversations with your lawyer.

A. No, ma'am.

Q. Great. So I just want to go back
to the ownership structure of the transaction
and confirm some things. So I'm going to
share my screen. Let's see if we can have
luck with this this morning.

Okay. All right. And do you see
the document on my screen, Mr. Mingle?

A. I do now.

Q. And this was previously marked as
Exhibit FF. And do you recognize this as the
CEC application?

A. Yes, ma'am.

Q. I'm just going to jump ahead to
page 17 of the PDF. And it says here at
closing, "Centurion intends to issue a
combination of taxable and tax exempt bonds to
finance the purchase price and transaction
costs." And so then I'm going to go down a
little bit further here. And --

A. I'm on delay. But I know what

we're talking about. So you can keep going.

@ ESQUIRE 800.211.DEPO (3376)

EsquireSolutions.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

BENJAMIN MINGLE Vol.ll
RIAG AND RIDOH PROPOSED CENTURION

May 10, 2024

402

Q. Okay. And down here, it says,
"The new CharterCARE system will issue the
bonds." So I just want to clarify, can you
confirm whether or not it's Centurion's
intention that Centurion will issue the bonds,
or the will the new CharterCARE system issue
the bonds?

A. New CharterCARE system with
issue the bonds.

Q. Okay. And I'm just going do go
down a little bit further on that same page
and that same response. And it says that,
"Centurion will not own any Rhode Island or
Rhode Island-related assets other than its
membership in CharterCARE Health of Rhode
Island." And it later goes on to say, "To the
extent any amendment to the APA is necessary
at the time of closing to reflect the direct
purchase by CharterCARE RWMC and CharterCARE
OLF, the parties will do so." And so you
agree right now the current APA does not
recognize the new entities?

A. Yeah. I think -- I think that's
correct. I think it has got assignment

language. I think all the parties understand
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that once we get to closing, we will assign
the APA to the CharterCARE -- Centurion
CharterCARE of Rhode Island, and that entity
will close the transaction, and it will own
the operating assets and the real estate
assets.

Q. And the last time you were here,
you stated that the plan was to do that once
the entities are recognized as exempt. Is
that a requirement to assigning over the

rights of entity to receive that exempt

status?

A. That's only a requirement for
the tax exempt bond issuance. So, I mean,
it's our preference too. I mean, we -- for

yv'all's sake, for everybody's that's looking
at this sake, our preference is that we have
our charitable entities recognized with the
IRS prior to the closing, which we talked
about on Monday. And we will close the
transaction in the new Rhode Island
charitable corporations and the LLCs.

Q. Now, I want to move on to revisit
another topic we talked about on Monday, which

was the citations that were issued to the
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restate my statement a minute ago. So you
jogged my memory. So we did -- I did call
Jeff Liebman about that just to refresh and
get more detail about what he had originally
told me. So that other answer should be
revised accordingly. But I haven't liked
looked at any other material. I left the
office. I haven't been back to the office.
I printed this one document.

Q. Okay. So just to clarify what
you're saying, is after Monday, you had a
conversation with Jeff, and you -- one of the
items you talked about was the citations that
were issued last November related to the
cancellation of surgeries?

A. Yes, ma'am.

0. And can you tell me a little bit
about that conversation?

A. I just wanted him to clarify
because, you know, he had informed me that,
you know, the procedures had gotten canceled

originally, you know, probably at some point
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hospital's related to cancellation of
surgeries. Do you recall that conversation?
A. Yes, ma'am. Actually I want to
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in time after it happened. He -- I was
unaware that he did not know. You know, we
was monitoring AP every day or very closely.
But apparently, the procedures that he had in
place to ensure a surgery wasn't canceled,
you know, weren't tight enough. So he
admitted that to me.

And then he told me there were
citations issued at that point in time, which
you had already told me that. So originally
he did not tell me there were that there
citations and originally he did not tell me
that the procedures weren't tight enough
prior to that event to ensure a case wasn't
canceled.

Q. Did he tell you either before
Monday or after Monday that there was an
immediate compliance order issued by the Rhode
Island Department of Health around that same
time related to the cancellation of surgeries?

A. He did not use those words
specifically. But, I mean, we were talking
about the whole event. But he did not use
those technical words.

Q. Are you aware that as part of the

@ ESQUIRE 800.211.DEPO (3376)

EsquireSolutions.com



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

BENJAMIN MINGLE Vol.ll
RIAG AND RIDOH PROPOSED CENTURION

May 10, 2024

406

immediate compliance order that Prospect
CharterCARE was required to report to a
financial monitor?

A. I knew they were reporting to a
financial monitor. I did not know
specifically why. I mean, I assumed that
they were having to report to a financial
monitor because they weren't in compliance
with the original conditions from the Leonard
Green transaction. And I knew that, right.

I mean, I knew that the AP was past the 90
days. I mean, whether it was my business to
get involved in that, you know, it wasn't
because I don't own or control the hospitals,
but I did know that they were out of
compliance with the conditions agreement.

Q. And a moment ago you just said
that Jeff admitted that his procedures weren't
tight enough?

A. Yeah.

Q. And did he relay to you whether or
not he's done anything about that since the
issues in November?

A. He did. Yeah, he did.

Q. And what did he say he's done?

@ ESQUIRE 800.211.DEPO (3376)

EsquireSolutions.com



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

BENJAMIN MINGLE Vol.ll
RIAG AND RIDOH PROPOSED CENTURION

May 10, 2024

407

A. I mean, they were reviewing
vendor AP on a daily basis before this event
happened. And I think they just now have a
deeper review, right. They're like -- I
think they're connecting every single case
and making sure that it's got what it needs
to have to move forward. And I think before,
it might have been more like what vendors are
about to cut us off, and there was maybe --
but we didn't get into that level of detail.
He just said, Since then, we've tightened up
our daily meetings, our cash review and
supply review to make sure, you know, that
every single case is being serviced. And he
went on to say that all of the cases were
rescheduled and -- you know, except for one,
is what he told me.

Q. And the -- you just said except
for one case. Was there a reason why that one
specific case wasn't rescheduled?

A. He told me the patient -- it had
something to do with the patient not
complying or not following back up to
reschedule.

Q. And this week we heard a little
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1 bit about Blackstone Valley Surgicare Center.
2 Are you that that's been temporarily closed?
3 A. Yes, ma'am. Yes. Sorry. It
4 froze.
5 Q. And do you know anything about the
6 Blackstone Valley Surgicare's financial
7 results?
8 A. Yes.
9 Q. And what do you know about that?
10 I

N
=
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Q. Do you know --
A. That's --
Q. -- whether or not -- I'm sorry. I

don't want to interrupt you.

A. I just said that's basically
what I know.

Q. Do you know whether or not there's
been any delay of rent payments or any other
issues on the side of Prospect CharterCARE
with meeting their covenants to the landlord?

A. I do not.
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11 Q. And what is that cost?
12 A. So can we go ask Leslie and Pat
13 to a breakout room? I mean, I want to know

14 what I can tell them, right.
15 MS. ROCHA: Yeah, let's go to the
16 breakout room for a couple of minutes, if we

17 could, please.

18 THE WITNESS: Give me just a

19 minute.

20 MS. RIDER: Sure.

21 (A short break was taken.)

22 MS. ROCHA: Okay. For purposes of
23 the record, we just had a discussion with

24 Jessica Rider and Jordan Broadbent. And we're
25 in agreement that this transcript will be
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1 confidential, and it's subject to the process
2 between the parties where we will designate
3 information as confidential. The Attorney
4 General Department of Health will have an
5 opportunity to respond, and then redactions

6 will be made. In the Unlikely event we don't

7 reach agreement, we also have access to the

8 Court. But I have no objection to Mr. Mingle
9 answering with the understanding that this

10 transcript currently is confidential.

11 MS. RIDER: Thanks, Pat.

12 MS. ROCHA: Thank you.

13 Q. Mr. Mingle, why don't I -- why
14 don't I ask the question again so we have a
15 clear record.

16 A. Great.

17 Q. The question that we left at was:
18 Is Centurion planning to reopen Blackstone

19 Valley Surgicare if the transaction is
20 approved? So I'm talking about post closing

21 of the transaction?

22 I
24 I
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Q. Can you tell me what that is?
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7 So that's -- you know, I'll stop
8 there, Jessica. That's pretty much my vision
9 for the surgery center. And I'm happy to

10 answer follow-ups.

11 I

|
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1 MS. RIDER: Can we just go off the
2 off the record for just a second?
3 (A short discussion was held.)
4 Q. (By Ms. Rider) So, Mr. Mingle, I

5 want to switch gears a little bit. And I want
6 to ask you, you are familiar with the PACE

7 loans, correct?

(0 0]

A. Yes, ma'am.

NeJ

Il

@ ESQUIRE 800.211.DEPO (3376)

EsquireSolutions.com



10

11

19

20

21

22

23

24

25

know, financing the -- the financial status
related to the transaction. And then we'll go
through some questions related to the

transition plan.

A. Okay.

Q. Right now what is your plan for
cash -- forecasting post transaction?

A. Could you clarify? Like what do

you mean?

|m||1

Q. And I'm going to share my screen
hopefully. Mr. Mingle, can you see my screen?

A. Yes, ma'am.

0. And just for the record, this is
the transaction plan that was previously
marked as Exhibit EE. And when we left off

time, we were talking about the transition

BENJAMIN MINGLE Vol.ll May 10, 2024
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Q. And let's switch gears now to, you
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8 Q. Let's go down to some specifics in
9 the transition plan.

10 A. Okay.

11 Q. And just some follow-up from the
12 last time you were here. And I'm just going

13 to direct your attention here. We are in the
14 background section. And I just want to

15 clarify. Right now it said that Centurion has
16 already undertaken many steps necessary to

17 accomplish this by establishing not for profit

18 entities. And then I'm going to draw your

19 attention -- and it says, "And investing time
20 to meet and embrace important community

21 leaders." Can you tell who Centurion is

22 referring to who you've met with?

23 A. We've met with the unions many
24 times. We've met with the governor several
25 times. We've met with the president of the
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senate several times. We've met with the
speaker of the house several times. And
there are various staff. We've met with, you
know, a big chunk of the doctors. I wouldn't
say we've met with every doctor that is on
staff at CharterCARE, but a lot of them.
We've met with the leadership of the
orthopedic group. We've met with the
leadership of the anesthesia group. We've
talked to some people in the media. We've
met with the Attorney General's office.
We've met with Ryback. You know, we met with
a lot of people on staff at the hospital. So
I mean, that's probably it.

Q. And regarding the unions, are you
currently engaged in any negotiations with the

unions?

A, Tannot. [N

I

I - co that would be

Louis Cannon and Jeff Liebman handling those
conversations.

Q. And are those new bargaining unit
agreements relating to the transaction, or

were those already ongoing?
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here, you said there were some sections you
were more familiar with and some sections
where maybe others on the team had done the
bulk of the drafting or compiling of the
information.

So I just want to remind you that
if I ask you a question -- and I think you're
doing a good job of this anyways. But if
there's someone else that I should talk to
about a specific section or question, please
let me know.

A. Sure.

Q. And so, regarding staffing, what
is your plan to find local skilled labor to
replace all of the functions from Prospect
corporate?

A. Yeah. So we brought Tracey
Crandall in as the head of HR. And then, you

know, I think the next step that -- it could

BENJAMIN MINGLE Vol.ll May 10, 2024
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A. Yeah. They're three separate
new bargaining agreements, just ongoing
business.
Q. And I want to jump ahead a little
bit now to -- and now, we're at the section of
human resources. And I know last time we were
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1 have happened already, Jessica. But the next
2 step after that is having our own in-house
3 recruiters, okay, because the current
4 recruiters are in Connecticut and not really
5 working for us.
‘ I

I
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1 | bigger team. ([

4 Yeah, so, I mean, I think each department
5 had -- is going to be working with, you know,
6 the in-house recruiters to attract talent.

7 | They're also going to know people. || GTH

12 Q. And now, if you know, are these --
13 the individuals that you have to find, are

14 they already available in the market, or are

15 going to have to recruit them away from other
16 healthcare providers?

17 A. Yeah. I don't know the answer

18 to that one, Jessica. That's a Jeff

19 question.

20 0. And here at No. 4, there's hiring
21 and on-boarding a new director of talent

22 acquisition. Now, is that someone different

23 than Tracey Crandall?
24 A. Yeah. That's that -- when I

25 said "recruiter," I didn't use the fancy word
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1 here. That's our in-house everyday trying to
2 augment and build the team.
3 Q. And do you know what the
4 incremental costs for that person is?
5 A. No.
6 Q. Would anybody?
7 A. Jeff would. Jeff would know.

8 And, you know, I think, Jessica, what he's

9 going to tell -- is someone trying to

10 interrupt me?

11 Q. I think someone joined and wasn't,
12 muted. So, Mr. Mingle, you can continue.

13 A. I'll keep going. 1I'll tell you

14 what I think. And, you know, I'm under oath.

15 | And this is what I think. [

Il
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8 Q. Okay. So it sounds like getting
9 into the details of the costs and how those
10 costs break down in comparison, is that

11 questioning -- line of questioning best for
12 Jeff Liebman or Dan Ison or a combination of

13 the two?

14 A. Yes, ma'am. Because I know,

15 right -- I know that they've done it. But, I
16 mean, you guys are wanting to get to like

17 tell me the person's name and give me the

18 spreadsheet, and, you know, I don't possess
19 that, right. That's their job. I sit down.
20 I look at with them. I think it makes sense.
21 It's very logical what they've done. But the

22 detail of how they did it and the wheres and

23 how fors, I mean, that's their job.
24 Q. I'm going to stop sharing my
25 screen for a moment.
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1 Now, when we were last here, we
2 did talk a bit about the IT implementation.
3 A. Yeah.

4 Q. And we had brought up the

5 spreadsheet that I think was prepared by

6 Amanda Cox --
7 A. Yeah.
8 Q. -- on the different costs related

9 to that?

10 A. Yes, ma'am.

11 Q. So the same question for you on
12 that and that IT implementation. If we go

13 through that spreadsheet line by line, are you

14 going to know about details for each figure
15 there?
16 e
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7 Q. And let me ask you about the

8 Transition Services Agreement. And when I say
9 the Transition Services Agreement, I'm talking
10 now about the agreement that the new system

11 will have with Prospect during that
12 transitional period. And you understand what

13 I'm talking about?

14 A. Yes, ma'am.

15 Q. What is the status of that

16 agreement?

17 A. A draft exists. But it's not

18 finalized.

19
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11 Q As you sit here, do you have any
12 concerns that PMH will continue to be

13 operational through the term of the Transition
14 Services Agreement?

15 A. Yes, I absolutely do.

16 I
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Now, I'm going to move on from the

N
N

transition plan for now. And I want to talk

23 about, you know, some of the post close
24 operations and questions related to that.
25 Now, last time you were here, we
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1 went the Corporate Services Agreement quite a

2 bit. I'm not going to pull it up right now.

3 But I just want to clarify. Centurion is the
4 sole member of new CharterCARE system; is that
5 correct?

6 A. Yes.

7 Q. And as part of the Corporate

8 Services Agreement, there's a statement in

9 there that basically absolves Centurion from
10 the responsibility of operations or

11 performance of the new CharterCARE system; is
12 that correct?

13 A. I believe so. I haven't

14 refreshed myself on that in a while, but I

15 believe so.

16 Q. And, you know, how can a sole

17 member absolve itself of those obligations?
18 A. I mean, I'm not a lawyer. So

19 we'd have to ask a lawyer. I can tell you

20 | our thought process. |G
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5 Q. And would Centurion cease
6 operations of the new system before funding
7 any losses?
8 A. I mean, I think the two aren't
9 necessarily related. I don't think we would
10 stop operating facilities, right. I think we
11 would figure out a solution to the situation.
12 I'm not going to say we would fund the
13 losses. I'm going to say we'd figure out the
14 answer to the problem.
15 Q. And if it's not with funding
16 losses, what do you think the possible answers
17 could be?
18 A. Well, I mean, there's a lot of
19 different ways to attract a creed of capital
20 to these organizations. You know, I think
21 the bond program that we're trying to put in
22 place is a very low cost form of capital,
23 and, you know doesn't require any, you know,
24 return of -- on an equity-type basis. And so
25 that form of capital, you know, is just much
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get to that, it's about running your business
the right way, you know, from the ground up
from a community-based business plan, which,
you know, hasn't been done there in quite a
while.

And so I think running your
business right will help you steer and
navigate around the situations that they've
been sitting in for the last couple of years.
You know, they've been running the business
from California, right. I mean, Jeff's been
the CEO and he's been the keep everybody
together and be the local voice and the
leader. But a lot of the financial decisions
have been out of his control. So I think --
and that's why we think the results are going
to be so much dramatically better when you
start breaking us off of a national view of
health and bringing it to a local view of
health.

Q. And, you know, just for the sake
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more attractive than really any other form.
So, I mean, I think we would
want to exhaust our bonding capacity first
and foremost. But, you know, before we even
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of this question, let's assume that the new
system isn't successful, for whatever reason,
and it's ceases to exist. Do you have a plan
for what would happen to the fixed assets,
like the real estate, for instance, and the
other assets? Would that he retained by the
Centurion Foundation or used a different way?
A. No. I think, you know, if the
health system is in the point where it's
looking like it's going to fail, I mean, we
would be coming to the State, asking for
money. You know, we would going to another
health system in the community trying to
joint venture the operations. I mean, we
believe that these patients need to be
served. And just funding losses isn't the
right answer because it's not solving the
problem, right. The problem is the ecosystem
there has to be sustainable for all three of
the big health systems, right. You have to
be able to, you know, keep your costs down.
You have to be able to charge, you know, a
fair for the service. And you have to be
able to collect that revenue. It has to be

sustainable. The idea of just funding losses
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is not sustainable. No one can just sit
there and fund the losses at the level that
Prospect is -- you know, you see on these
pieces of paper. So, you know, our solutions
are going to be much more focused on how do
we change the environment of the healthcare
community versus just keeping the status quo
that's been going on there. So that's our
view.

0. Now, let's go on the flip side,
and let's say that, you know, the new system
is wildly successful, and they have a lot of
excess cash. Is it Centurion's plan to take
that cash to support any of your other
subsidiaries?

A. No. I mean, that's the point --
that's -- I mean, the flip of it, that's the
point of that agreement, right, because it's
clear in there. We're not getting anything
more. And that's what we want to have
happen. We want this to just go gangbusters
and someone to say, well, they were a part of
the solution. We don't want the credit. But
we want it to go gangbusters. We want the

money to either pay down the debt or, you
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know, build a true ambulatory care network in
that community and use all the money to fund
that. You know, that's the plan. It all
should be staying there. I mean, think about
it. When you're going to Blue Cross and
asking for rate increases and when you're
going to OHIC and asking for rate increases,
and the money is leaving the state, that's
the problem. And I'm not saying anybody else
is doing that. But that's the problem with
healthcare nationally. You're not a true
partner because you're trying to fund your
thing. That's the point of that agreement.
It locks in what we are going to get and
what -- you know, and it's truly supposed to
be a reimbursement of our home office costs,
and it's not designed us for to make money.
ITt's designed for us to help support this
organization and get it out of the situation
it's in and put it towards its next, you
know, future -- it's next life cycle and make
sure the money goes back for more doctors,
more raises, more buildings.

If it were to fail, we would

never take the assets, right. The assets are

@ ESQUIRE 800.211.DEPO (3376)

EsquireSolutions.com



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

BENJAMIN MINGLE Vol.ll
RIAG AND RIDOH PROPOSED CENTURION

May 10, 2024

444

staying in Rhode Island. We're not going to
try to pull assets out before the thing goes
under for our benefit. I mean, we are a
charity. We're truly doing this with views
and the -- you know, sort of polar opposite
of what you're reading in the newspaper these
days.

0. Now, you're familiar with the
RIDOH's and the RIAG's decision -- the
hospital conversion decision from 2021 related
to the Chamber Ivy transaction; correct?

A. No, I'm not.

Q. So are you aware that the current

system is under conditions of approval?

A. Yeah. I'm just not aware of
the -- you said Chamber Ivy.
Q. Yes. I'm sorry. And when I say

Chamber Ivy, the conditions of approval were
related to a transaction that -- what was

called the Chamber Ivy transaction.

A. Okay. 1Is this the Leonard Green
conditions?

Q. Yes.

A. Yeah, I have read those. It

was, you know, two years ago when we started.

@ ESQUIRE 800.211.DEPO (3376)

EsquireSolutions.com



BENJAMIN MINGLE Vol.ll May 10, 2024
RIAG AND RIDOH PROPOSED CENTURION 445

1 You know, I remember it being quite long.
2 But I'm familiar with it, yes. I just didn't
3 know it by Chamber Ivy. I just called the

conditions with Leonard Green.

N
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10 But I -- Pat, I don't know that's what I'm

11 supposed to do here. I mean, that's a 100 --
12 it's an 80-page document. I don't want to

13 box us in. I mean --

14 Q. We can move on. We can move on.
15 Thank you, Mr. Mingle.

16 A. Thanks.

17 ]

‘l
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Q. And I think -- if I am saying this
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wrong, please let me know. But Centurion is
spending more time and resources on this
project than initially anticipated; is that

fair to say?

A. Yes.

Q. And is this taking longer than you
thought?

A. I didn't -- vyes.

Q. So can you tell me, in your words,

then, why do you think Centurion is still
pursuing this transaction given all of that?
A. Because we don't want these
hospitals to close. You know, we're
watching -- I mean, I'm from Atlanta, right.
They closed Atlanta Medical Center, and
people are suffering because of that. What's
going to happen in Stewart, you know, I don't
know. That's the only reason we're doing
this. I mean, we're trying to make a
positive statement here and a positive story.
You know, we -- it hasn't felt like anybody's
really focused on that. Everyone's focused
on what could go wrong, and maybe that's the
point of everyone's job is to make sure

something doesn't go wrong. But we're trying
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to make something go right.

MS. RIDER: Thank you, Mr. Mingle.
I think if we could take a short break and
then come back around 10:30. And we will, at
that point, kind of decide if I have anymore
questions. And then I'll turn it over to
Attorney Cahill.

THE WITNESS: Yes, ma'am.

MS. ROCHA: Thanks.

(A short break was taken.)

MS. RIDER: Mr. Mingle, thank you
for your time today and on Monday. At this
time, Rhode Island Department of Health
doesn't have any more questions. So we'll
suspend on our end, and we'll turn it over to
Attorney Cahill.

THE WITNESS: Thank you.

MR. CAHILL: Thank you.
EXAMINATION BY MR. CAHILL:

0. And Mr. Mingle, it's good to see
you again.

A. Yes, sir.

Q. So I just have a few clarifying
questions. And they are purely and genuinely

just to understand. So take them in that
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spirit.
A. Okay.
Q. So I'll just get started.
A. All right.
Q. So on Monday and then a little bit

today, you were testifying about the

transition of I7. |

|

13
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Q. Do you remember that?
A. Yes, sir.
Q. Okay. And can you explain what

you meant by that?

A. Yes, sir. So, you know, I'm
going to try to use my -- I'm going to use an
analogy here, Chris, and hopefully that kind
of helps. Like at Ascension, Chris, they
have a national health system. They're in
one medical IT environment. Okay. And I
don't know what it is, but I'm assuming it's
probably Epic. Okay. So if their Epic IT

environment gets hacked, it's hacked
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1 nationally. Okay.

L
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4 A. Yeah. Well, yeah, the whole
5 medical environment. I mean, that -- you
6 know, this whole thing is important. You've

7 got to have to all of the pieces of the

8 puzzle for it to really work. But most

o | important is |G
10 We'd all be much -- and, listen,
11 you guys need to come to your own level of

=
N

concern.
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I mean, you know, none of this is like great.
But I'm always the kind of guy looking for
the positive in the situation. And the
positive in that situation is they pulled
through and I think largely did a great job
of managing a bad situation with the cyber
attack.

Q. So I'm just looking for
clarification. But it does sound like it's
the EMR system, is what you're referring to?

A. Yes. I talk too much. You can
just tell me to shut up and it won't --

Q. Well, that's okay. That's okay.

So, by the way, Epic really is the
start of the art for EMR. Do you agree with
that? MEDAtech is an older system?

A. Well, I think Epic is the
Rolls-Royce, right. But, you know, I don't
know that every hospital system in America
needs a Rolls-Royce.

Q. So you also testified, I think,
again, this was on Monday, about initiatives
that you called quasi automatic. And during
that discussion, you mentioned the Medicaid

rate increase, which you said was in process
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budget starts with the CharterCARE budget.
Okay. The CharterCARE budget starts with
what did we do last year? Okay.

And so when there's a rate
increase from the state, Medicaid, Medicare,
DSH, you know, all the different programs,
you know, what Dan's doing is taking what was
last year, what were we getting paid, and
then what are we going to get paid this year,
and he's meeting with Jeff and determining is
the case mix going to change. And I think,
you know, generally the answer to that is no.
And, so, if the case mix doesn't change and
volume level doesn't change, but the rates
change, then, you know, we're going to see,
you know, improvement. If the rates go up,
we're going to see improvement of that. And,
you know, there's been some back and forth

with the different bodies about exactly what
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right now. Do you remember this?
A. Yes, sir.
Q. Can you just explain what you
meant by that?
A. Yeah. So I think, again, we
want to put some context on my comment. Our
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the rate changes needed to be through the

different programs; DSH, Medicaid, et cetera.

And, so, in our bridge, you know, there's a
total -- I would call it the EBITDA Bridge.
There's a total -- there's a discrete amount
that's called out, and I'm referring to this

piece of paper, Chris.

There's a discrete amount that's

called out in here -- hold on and let me

look -- |

12
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Some of it had been already included in the
budget because it had already gone into
effect. And then this was the incremental

that hasn't gone into effect yet. And so

that -- and when I say "quasi automatic," I'm

saying that that's a very identifiable
fungible amount that, you know, and the
states and the different bodies are in the
process of approving and processing right
now. There's not going to be anything we
have to do post closing to receive those
moneys. It's in process. But it wasn't in
last year's numbers, and last year's numbers

is the starting point for these budgets.
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1 Q. So, for the record, the document
2 you just showed is Mingle Exhibit Y, the most

3 current EBITDA Bridge; right?

4 A. Yes, sir.
5 Q. Okay. And so, then, when you were
6 referring to the Medicaid rate increase, you

7 were taking about then, if I understand your

8 testimony now, the DSH payments, that's what

9 you meant?

10 A. Well, I think there's -- yes.

11 But I also think, Chris, there's -- you know,
12 on the -- they're not numbered, but on that
13 piece of paper, Chris, there is enhanced DSH

14 of I thcre's Medicaid -- Medicare
15 rate increase inpatient of || I 2»¢

16 there's enhanced behavioral health rate of

17 2.5 million.

15 I

I
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because of the way he built that budget and
where the starting point was, these benefits
were not in those numbers. And, so without
us doing any more work, the hospital should
be seeing these benefits even under
Prospect's ownership.

Q. Mr. Mingle, I should just
cautioned you, again. You may be reading more
into my question than I'm really asking.

A. Okay.

Q. I'm just trying to identify what

you meant by Medicaid --

A. That's what I mean by that,
Chris. I mean by --
Q. Sure. Yeah. The items on

Mingle Y under reimbursement, enhanced DSH
payments, Medicare rate increases and enhanced

behavioral rates; is that right?

A. Yes.

Q. Okay. Anything else, or is
that --

A. No.

Q. Thank you. Okay. So then we
go -- we move on to the next just

clarification really. So earlier today, you
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were talking about the conditions, the Leonard

Green conditions. Do you remember that?
A. Yes, sir.
Q. So you're aware, obviously, there

were conditions placed on Prospect in
connection with the hospitals; right?

A. Yes, sir.

Q. So I just had a clarifying
question there. Are you aware of one of the
conditions part of 2021 decision was the
creation of escrow accounts that total 80
million, and that exists for the sole benefit
of the hospitals in the event they can't meet
their operating expenses and capital needs to
serve as security for the hospitals? Are you
aware of that?

A. Yes.

I
I l
I
I

23

24

Q. Tell me about it.

T
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2 Q. So I think you just answered my

3 next question. It was going to be --

4 A. I'm talking too much, Chris.

5 Sorry. Chris, I'm an accountant, man. It's

6 hard. I'm not a salesman. You asked the

7 question, and I just kept going. Just tell
8 me to stop.
9 Q. In this case, I think it turned

10 out to be for the good.

11 So my question was going to be --
12 and you can probably just refer to what you

13 said. But was your understanding or what is
14 your understanding, you know, as to the

15 conditions on Prospect generally as they exist
16 now, what do you think -- would they apply --

17 is it your assumption they would apply to

18 Centurion Rhode Island, I'll call it, or is it
19 that you think similar conditions would be

20 imposed on the transaction? And just

21 basically generally what is your

22 understanding?

—
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1

So we're going to do that. You
14 know, so our expectation is we're going to
15 either accept those conditions with maybe
16 some minor modifications or have new
17 conditions that are, you know, in line with
18 what was there.
19 Q. I'm going to share my screen.
20 A. Okay.
21 Q. And show you Mingle Exhibit L,
22 which is the Asset Purchase Agreement. I want
23 to direct your attention to section 7.4.
24 A. Yeah. It's not there yet for
25 me.
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1 Q. Let me know when you see it. I
2 tried to make it bigger. Can you see it?
3 A. No, sir, not yet. It was taking
4 a minute with Jessica. So just let's just
5 see if the computer catches up.
6 0. As we're waiting, could I just ask
7 you about the escrow agreement again. Just a
3 | quick question. (NG

And,

18 you know, so we'd want to -- you know, we'd

19 probably want to follow up on that, Chris, to
20 double check. I don't want to -- that's a --
21 I'm cold on that, yeah. And it's not showing

22 up here.

23 Q. Okay. I'm going to try again.
24 Let's see if we can do better.
25 A. There you go.
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1 0. You got it?

2 A. Yeah.

3 0. Excellent. So Mingle Exhibit L,
4 APA agreement, section 7.4, financing and

5 buyer note.

6 A. Yeah.

7 Q. A very open-ended gquestion, can
8 you just tell me your understanding as to how
9 this provision works?

10 A. Yeah. So assuming all closing
11 conditions are met from the standpoint of the
12 regulators and we're unable to secure enough
13 bonds to close the transaction and we're

14 unable to get the seller to take a purchase
15 price reduction up to how much we can finance
16 the transaction for, we have this option for
17 the seller to provide some seller financing
18 so that we can get the transaction closed.

19 0. And are there -- oh, I'm sorry.
20 Are you done, or do you have more?
21 A, vean. [

e
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'_\

Q. Any plans to do this?

)
pre

i
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|“|

5 Q. Okay. Then sort of along the

6 same -- we're going to continue along the same
7 lines here.

8 A. Yeah.

: I

\II‘

“||

e
I
N
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Il

20 0 So the people, that's Mr. Liebman
21 and his team; right?

22 A. B -2 I think
23 those are the -- those are the big picture

24 keys, Chris. I mean, it's like the construct
25 of the transaction, where we're getting the
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1 discount and putting the cash on the balance
2 sheet and setting up the new health system,

3 that's really important.

. I
_
-
]
-
—
-]

—
-
—
e
-
-
E——
-
—

—
—
e
-

25 Q. If you cannot timely obtain tax
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1 exempt status for the IRS, what you need for
2 the bond financing, you mentioned an

3 | alternative is to |

_
I

7 Q. -- and obtaining bond financing
8 and close the acquisition that way. Do you
9 remember this?

10 A. Yes, sir.

17 Q. Are there any -- go ahead. Sorry.

22 A. Yeah. So we -- you know,

23 different context, Chris, meaning

24 | aifferent -- [
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)

19 Q I understand the alternative idea.
20 My question really was: You said you've done
21 this before, and I was just asking for the

22 examples. If you can name the instances where
23 you did that before?
24 A. So we have -- we have a new

25 client that we haven't disclosed to you,
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1 which is a -- can we go off for record for a
2 second, Chris?
3 MR. CAHILL: Sure.
4 (A short discussion was held.)
5 Q. (By Mr. Cahill) The pending
6 question is to get examples of having done

7 | this alternative use of NG
I And T was

9 just asking for examples.
10 A. Yeah. So here are some examples
11 I can give you, Chris, and there's several.
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A

19 Q. And I just wanted to ask what are
20 those other options?

21 A. I mean, I think we would be

22 trying to raise money, you know, fundraise.

23 I mean, I think we would coming to the

24 different parties in the state that don't

25 want to see these hospitals close and doing
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whatever we could. I mean, we're fighters,
Chris. We're going to fight for you guys to
get this deal where everybody wants it and to
save, you know, these hospitals, you know,
barring something worse happens than wherever
they are today.

Q. So it's sort of to be determined?

A. It's to be determined. I mean,
it's a bridge that I prepared to go cross if
I have to cross it. But I'm not -- you know,
there's -- it's too hypothetical to go try to
build a contingency plan there for something
that I really hope we don't have to go do.

Q. And closing on the transaction and
financing are intended to occur at the same
time, right, together, that's the plan?

A. Yes, simultaneous. We want -- I
mean, if anything, the bonds would close the
day before and be held in escrow. But, I
mean, we're talking about -- our standard
time is it's all simultaneous.

Q. So you -- and you believe you will
know 90 to 120 days after approval whether you
would be able to obtain the bond financing; is

that right?
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1 A. Yes.
2 Q. And do you plan to delay the
3 closing on the transaction if you need more

4 time with the bond financing? Is that the

5 plan there?

6 A. Yeah. I think, again, we are --
7 "we" being Centurion are committed to this

8 transaction and are going to do anything and

9 everything in our power, uncover any

10 opportunity to figure out how to close if the
11 state and the different bodies approve us to
12 close.

13 Q. And if you're not successful with

14 the bond financing, you walk away, right,

15 "vou" being Centurion; is that correct?

16 A. I think if we're unable to

17 secure capital, then we're not forced to
18 close, so, yes.

19 e

I
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@)

And when did this happen?

A. This year. I don't know
exactly, Chris. But, I mean, in 2024.
Probably after the -- probably after we got
to most media attention, Chris, you know,
which is around the public hearings and all
the newspaper articles that were coming out
around the public hearings.

Q. So let's say then you obtain bond
financing roughly in line with the plan that's
in the Barclays dec.

A. Yeah. Yes, sir.

Q. What happens when the hospital

@ ESQUIRE 800.211.DEPO (3376)

EsquireSolutions.com



BENJAMIN MINGLE Vol.ll May 10, 2024
RIAG AND RIDOH PROPOSED CENTURION 478

1 systems exhaust that financing, the $80

2 million cash on hand on the books day one?

3 A. Well, I mean, I think we're --

4 you know, again, I think -- and don't have

5 the number. I didn't do any more sensitivity
6 analysis. But we've got call it a four- or

7 five-year burn rate under our charitable

8 numbers, which are better than their

9 historical numbers. We're monitoring that

10 like crazy, Chris.

11 I mean, that was kind of what I
12 was talking to Jessica about earlier. I

13 mean, just funding losses is not the right
14 answer for the community. Being a

15 stakeholder and meeting with all of the

16 payers and meeting with the government and
17 getting a sustainable model that allows these
18 hospitals to operate on at least a break even

19 basis or after debt service basis is the

20 right answer.

N
=
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Q. Where do I look -- I'm sorry.
Where do I look to see and vet that four- to
five-year burn rate?

A. It's in my head. So I think we
could like do a sensitivity analysis on the
bridge, right, because I truly believe many
of these benefits will -- are, you know,
quasi certain, I think was the word I used.
Which I made the word up, Chris. I think you
could like literally take baseline, the quasi
certain benefits and back into a burn rate,
okay. And I think we could show you how long
we have to turn the hospital around.

But I don't have any -- that's
just -- I'm a numbers guy, Chris. I think
like this. So I've just been thinking about
it in my free time.

Q. And I believe you've indicated
that Centurion will not guarantee the bonds,
but that -- then you testified that, as cases
may arise, Centurion will consider if the
hospitals need support, but also that like
right now that --

A. I mean, we're making gifts

today, right. So we're going to our -- we're
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wanted to, we could give money to Rhode
Island. But, I mean, I'm not committing to
that today. And I don't think -- you know,
the point of this conversation is that we're
not committing to fund the losses. But we do
have some wherewithal, and we could make --
we do make gifts to our clients, and this
would be no different.

0. What would the circumstances be
that would cause Centurion to consider this
type of support?

A. Well, they need it, right. They
come -- we're like -- we're proactively like
calling our clients. Like right now we're
paying for maintenance on buildings that's
our client's obligation, but they've said,
hey, we're struggling with our budget, and
this is -- you know, back to my comments
about how all healthcare is challenged right
now.

You know, we've got national
large not for profit health systems that are

calling us saying, Hey, you know, you told us
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going to our clients, and we're giving them
money, right. So we -- if we had it, and we
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a long time ago you would be giving money
away. Would you give us some? And we're
making gifts.

Q. Just a few more questions. So
would I find these gifts that you're referring
to on your 990s, is that where I would go to
look for those?

A. Yeah, they're there. But, I
mean, those are old. Like we've been ramping
up. And we've all talked about that. I
mean, our goal for this year, which ends this
summer -- well, let me back up. Our goal for
next year is to give away a few hundred
thousands dollars. But that's just growing,
right. As our mission has grown, our gifts

have grown. And so --

Q. What's the largest gift you've
given?

A. The largest single gift,
$50,000. So it's not -- it's not super

material, but it is the mentality here. And
if we are down the road and can write a big
check, and CharterCARE needs it, we're all

in.

@ ESQUIRE 800.211.DEPO (3376)

EsquireSolutions.com



BENJAMIN MINGLE Vol.ll May 10, 2024
RIAG AND RIDOH PROPOSED CENTURION 482

Ll

24 Q. Are you talking with them and

25 advising them on operations? That's really
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1 the question.
2 A. Not healthcare operations, but
3 the real estate operations and like anything
4 and everything to do with ambulatory care
5 strategies and how do you make a building
6 hurdle less, right, because the lower the
7 hurdle, the more healthcare they can provide.
8 So how do you hurdle the building less?
0 I

'HH

15 Q. It's helping them with the
16 financing so that they can then improve -- you
17 know, have funds to focus on operations, is

18 that basically the idea?

19 A. Yeah. But -- you know, but it's
20 building -- there's building operations and
21 like healthcare operations. We're going in

22 and like saying, hey, we not only think we
23 can lower your rent, we think we can lower
24 your operating costs on this building by

25 doing X, Y, and Z. Now, all of that goes
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1 back into like healthcare operations. So
2 it's making a slight -- I don't want you to
3 take away that I'm there advising them on how
4 to run their case mix better in ||

_. I am not doing that. I am going in
I - covino, hey, if we go

7 change this building from a financial and an
8 operational standpoint, we can save you this

9 money that you then can then plow back into

10 your operations, your healthcare operations.
11 Q. And sort of a similar question.
12 You said earlier today that, you know, every

13 day you're helping hospitals meet their

14 ambulatory surgery center needs. And I

15 think -- again, I just want to ask what you

16 were referring to. Is it the same thing, it's
17 this -- you're helping with lease financing,

18 and that kind of touches on --
19 A. Yeah. It's -- you know, but you

20 deal with all different levels of

21 sophistication, Chris. And, so -- and we get
22 to see best in class organizations and how

23 they run a building and how they -- you know,
24 and as a result, you're seeing how they run
25 their healthcare business also. And we're
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sharing that knowledge with people that don't
have that best in class view. And so we're
not saying hire us to design your ambulatory
care strategy. What we're saying is we're
going in the room and they're talking and
they're wondering how to do it, and we're
saying, listen, you need a heat map, okay.
Chris, you're not going to get a short answer
with me. You need a heat map of, you know,
of, you know, wherever the Blackstone Valley
Surgery Center is today, and you need a heat
map between those patients and that
population, that community and your
customers, and where is your healthcare
desert? And you need to bring services to
those people that are in the healthcare
desert. And, you know, healthcare just
hasn't thought that way in a long time,
Chris, and that's nationally. And, so, it's
common sense stuff. We're going in the room,
and we're doing that every day.

0. And I just want to be clear.
That's what you're doing with the -- with your
other clients, is that what you're saying4?

A. Yes. Yes.
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I

19 Q Just a few more questions, I
20 promise. This touches on the corporate

21 services agreement.

22 A. Okay.

23 Q. Are you planning -- let's say
24 Roger Williams has a surplus, they're doing

25 well, and Fatima is struggling.
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they call it load balance or mission support
where you would pull some money up out of
Roger Williams and then put it back down in
Fatima. Is that part of the plan?

A. Yes.

Q. Okay. And can you just speak a
little bit more to the mechanics of that or
what you envision there?

A. Yeah. So if you go into our
structure that we've proposed, right, there
are each -- Fatima and Roger Williams are
their own separate charities. They have
their own separate boards. They have their
own budgets. You know, I think the ultimate
board of the health system would be making
the directive on, you know, money flowing up
to corporate and then corporate reallocating
it amongst the various needs, whether it be
cash flow issue at Fatima or a capital
project at Fatima, I mean, you know, or an
expansion, you know of an MOB off campus.
You know, so I do think we're going to try to

run it as a local health system, you know,
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A. Yeah.
Q. Are you planning to do, sometimes
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but each one of those communities is
sensitive to that.

And, you know that's why it's
important to have local leadership that's
sensitive to that. And we're not just going
to be running a financial business.

We're running a community-based
healthcare business. And so we're not trying
to be -- inside of Rhode Island, we're not
trying to rob Peter to pay Paul.

But, I mean, I think if we do it
right, there will be instances where, you
know, one hospital is helping the other
hospital and vice versa.

Q. But that would stay in Rhode
Island, as I understand?

A. I mean, again, we produce -- we
put forth this agreement so you guys could
see it so that you knew that we were serious
about the money staying there and, I mean,
that's important to us.

I mean, we don't want the money.
In the event this goes great, we want it to
all stay there.

Q. In your testimony today and on
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1 Monday at times you said things that at least

2 sound negative or to be a hard critique of

3 Prospect; is that fair? Would you agree with
4 that to an extent?

5 A. Sure. Yes.

6 Q. And so --

7 A. But I think they're bigger than
8 Prospect. I mean, I have a view, Chris,

9 about running healthcare and keeping it

10 local, and they're not the only ones that

11 aren't doing that.

12 So my view 1s about that. You
13 know, my view is only about that. And I'm
14 not singling them out. I mean, they're in
15 the -- they are the counterparty here. So

16 they're getting that. But I think a lot of
17 my comments would be the same if it was

18 somebody else.

19
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10 0 And then this last question is
11 same genre, I suppose.

12 A. Okay.

13 Q. And it's not a criticism. It's

14 purely to understand.

15 A. Okay.

16 Q. So the hospital systems have been
17 consolidating, you know, back office services
18 to take advantage of efficiency. Efficiency
19 is a scale. And as I understand it, your --
20 the rationale of this transaction is the

21 opposite; is that right?

22 A. Yes.
23 MR. CAHILL: Okay.
24 I have no further questions,

25 Mr. Mingle. Thank you very much.
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record.

THE WITNESS: Thank you, Chris.

MR. CAHILL: We can go off the

(The statement under oath

concluded at 10:23 a.m.)
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