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SAMUEL R. MAIZEL (SBN 189301) 
samuel.maizel@dentons.com 
TANIA M. MOYRON (SBN 235736) 
tania.moyron@dentons.com 
DENTONS US LLP 
601 South Figueroa Street, Suite 2500 
Los Angeles, CA 90017-5704 
Telephone: 213 623 9300 
Facsimile: 213 623 9924 
 
Proposed Attorneys for Chapter 11 Debtor and 
Debtor In Possession 

 

UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

In re 

BORREGO COMMUNITY HEALTH 
FOUNDATION, 

          Debtor and Debtor In Possession. 

Case No. 22-02384-11 

Chapter 11 Case 

 
DEBTOR’S APPLICATION TO 
EMPLOY ANKURA CONSULTING 
GROUP, LLC TO (I) PROVIDE THE 
DEBTOR A CHIEF 
RESTRUCTURING OFFICER AND 
CERTAIN OTHER PERSONNEL; 
AND (II) DESIGNATING ISAAC LEE 
AS CHIEF RESTRUCTURING 
OFFICER FOR THE DEBTOR 

 

DECLARATION OF ISAAC LEE 

Judge: Honorable Laura S. Taylor 

 

 

 

 

APPLICATION 

Borrego Community Health Foundation (the “Debtor”), the debtor and debtor 

in possession in the above-captioned chapter 11 bankruptcy case (the “Case”), hereby 

submits this application (“Application”), pursuant to §§ 105(a) and 363(b) of title 11 
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of the United States Code (the “Bankruptcy Code”),1 for entry of an order, 

substantially in the form attached hereto as Exhibit C, authorizing the Debtor to 

employ Ankura Consulting Group, LLC (“Ankura”) to provide the Debtor with a 

Chief Restructuring Officer (“CRO”), and certain other personnel, and designating 

Isaac Lee as CRO, effective as of the Petition Date (defined below).  In support of the 

Application, the Debtor concurrently herewith submits the accompanying Declaration 

of Isaac Lee and incorporates by reference the previously filed Declaration of Isaac 

Lee, Chief Restructuring Officer, in Support of Debtor’s Emergency First Day 

Motions [Docket No. 7] (the “Lee Declaration”).  In further support of the 

Application, the Debtor respectfully submits as follows: 

I. 

JURISDICTION 

The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  The venue of this 

Case is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

II. 

STATEMENT OF FACTS 

A. GENERAL BACKGROUND 

1. On September 12, 2022 (“Petition Date”), the Debtor filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code. 

2. The Debtor is a nonprofit federally qualified health center (“FQHC”) that 

provides health care services to low income and rural patients (collectively, 

“Patients”) in San Diego and Riverside Counties through a system of eighteen clinics, 

two pharmacies, and six mobile units.  In 2021, the Debtor provided approximately 

386,000 patient care visits to over 94,000 patients.  The Debtor’s services include 

 
1  All references to “§” or “sections” herein are to sections of the Bankruptcy Code, 11 U.S.C. § 

101 et seq., as amended. 
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comprehensive primary care, urgent care, behavioral health, dental services, specialty 

care, transgender health, women’s health, prenatal care, veteran’s health, chiropractic 

services, tele-health, and pharmacy. 

3. FQHCs are federally designated entities that receive higher state 

payments to provide health care services to poor and rural families and families with 

incomes below 200% of the poverty level.  As an FQHC, the Debtor strives to deliver 

high quality, comprehensive, compassionate primary health care to people in the 

surrounding area, regardless of ability to pay. 

4. Additional background regarding the Debtor, including an overview of 

the Debtor’s business and additional events leading up to this Case, is set forth in the 

Lee Declaration. 

5. Since the commencement of the Case, the Debtor has been operating its 

business as debtor in possession pursuant to §§ 1107 and 1108 of the Bankruptcy 

Code. 

6. On September 26, 2022, the Office of the United States Trustee 

appointed an Official Committee of Unsecured Creditors (the “Committee”) [Docket 

No. 49].   

B. RELEVANT BACKGROUND TO THE APPLICATION 

7. Prior to the commencement of the Case, the Debtor retained Ankura to 

provide the Debtor (i) with consulting services in connection with a potential 

restructuring, and (ii) with a CRO, Isaac Lee.  Pursuant to §§ 105(a) and 363(b), the 

Debtor now seeks to retain Ankura to provide the Debtor with a CRO and certain 

other professional staff to assist it in navigating the chapter 11 process.   

8. The Debtor requires such services to support its operations and satisfy 

the requirements of the Case, the Bankruptcy Code, and the requirements set by the 

Office of the United States Trustee while operating in chapter 11.  A true and correct 

copy of the engagement agreement by and between the Debtor and Ankura is attached 

hereto as Exhibit A (the “Engagement Agreement”). 
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9. The Debtor proposes to retain multiple professionals in this Case.  Each 

retention is necessary to the success of this chapter 11 process and there will be no 

duplication of services. 

i. Ankura’s and Isaac Lee’s Qualifications 

10. The Debtor has selected Ankura because of its extensive experience in 

the commercial insolvency arena.  Ankura provides professional services to corporate 

debtors, creditors’ committees, court-appointed fiduciaries, banks and other secured 

creditors, trade creditors, asset purchasers, and other parties in interest.  Ankura has 

extensive expertise in chapter 11 bankruptcies, including in the healthcare context.  

The Debtor submits that the ability to draw on such experience makes Ankura 

especially qualified for this retention.   

11. Ankura’s professionals have advised management and boards of 

directors in numerous recent restructurings and turnarounds, including: In re Country 

Fresh Holding Co. Inc., Case No. 21-30574 (MI) (Bankr. S.D. Tex. Mar. 31, 2021) 

[Docket No. 451 ]; In re MTE Holdings LLC, Case No. 19-12269 (CSS) (Bankr. D. 

Del. Feb. 26, 2020) [Docket No. 663]; In re Furie Operating Alaska, LLC, Case No. 

19-11781 (LSS) (Bankr. D. Del. Nov. 1, 2019) [Docket No. 251]; In re Emerge 

Energy Services LP, Case No. 19-11563 (KBO) (Bankr. D. Del. Aug. 13, 2019) 

[Docket No. 200]; In re 4 West Holdings, Inc., Case No. 18-30777 (HDH) (Bankr. 

N.D. Tex. Apr. 18, 2018) [Docket No. 263]; In re Foundation Healthcare, Inc., Case 

No. 17-42571 (RFN) (Bankr. N.D. Tex. Jul. 20, 2017) [Docket No. 68].2 

12. Isaac Lee, who will serve as CRO to the Debtor, is a Managing Director 

at Ankura with more than 20 years of operational and financial restructuring 

experience.  He has advised numerous companies on turnaround plan development 

and evaluation, liquidity improvement initiatives, asset dispositions, liability 

 
2  Because of the voluminous nature of the orders cited herein, such orders have not been attached 

to the Application.  Copies of these orders are available upon request to the Debtor’s proposed 

counsel. 
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management and bankruptcy filing preparation.  Mr. Lee has also assisted in 

managing and administering companies during chapter 11 cases.  Additionally, he has 

prior experience with health care providers, including a nine surgical center system 

and he had senior level responsibilities on two prior engagements where Ankura was 

involved as CRO.  A copy of Isaac Lee’s bio, summarizing his experience and 

credentials, is attached hereto as Exhibit B. 

13. Through the services Ankura has provided the Debtor to date, Ankura is 

highly qualified to serve the Debtor in this Case.  Isaac Lee and the herein-referenced 

staff at Ankura are intimately familiar with the Debtor’s business and financial affairs.  

Since Ankura’s initial engagement relating to the Debtor, Ankura has worked closely 

with the Debtor’s management and other professionals in assisting with the myriad 

requirements of this Case.  Consequently, the Debtor believes that Ankura has 

developed significant relevant experience and expertise regarding the Debtor, its 

operations, and the unique circumstances of this Case. 

ii. Ankura’s Prepetition Compensation and Retainer 

14. As mentioned above, prior to the Petition Date, the Debtor contracted 

with Ankura to provide it with consulting services in connection with a potential 

restructuring, as well as to provide it with a CRO and certain other professional staff.  

Prior to the Petition Date, the Debtor paid Ankura a total of $2,057,531 in fees and 

costs for various pre-petition financial services, including tasks associated with CRO 

services, and well as tasks related to the filing of this Case, including the Debtor’s 

first-day motions and related activities.  In addition, the Debtor paid Ankura a 

$250,000 retainer for services to be provided from and after the Petition Date. 

iii. Ankura is Disinterested 

15. To the best, of the Debtor’s knowledge, information, and belief, other 

than as set forth in the accompanying Declaration of Isaac Lee, Ankura: (a) has no 

connection with the Debtor, its creditors, other parties-in-interest, or the attorneys or 

accountants of any of the foregoing, or the U.S. Trustee or any person employed in 
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the Office of the U.S. Trustee; and (b) does not hold an interest adverse to the Debtor’s 

estate.  Ankura may advise and/or provide services, or have formerly advised and/or 

provided services, to certain parties-in-interest in this Case.  No such engagement 

constitutes an interest adverse to the estate, or prevents Ankura from being 

“disinterested” within the meaning of § 327(a) of the Bankruptcy Code.  Ankura will 

submit a supplemental declaration disclosing such engagements and/or connections. 

iv. Fees and Reporting 

16. If the Court approves the relief requested herein, Ankura will be retained 

to provide the Debtor with a CRO and related staff and Isaac Lee will be designated 

as CRO pursuant to § 363 of the Bankruptcy Code.  Because Ankura is not being 

employed as a professional under § 327 of the Bankruptcy Code, Ankura will not be 

required to submit fee applications pursuant to §§ 330 and 331 of the Bankruptcy 

Code.  Instead, Ankura will file with the Court and provide notices to the Office of 

the United States Trustee and all official committees appointed in this Case (together, 

the “Notice Parties”), reports of compensation earned, expenses incurred, and staffing 

in the Case (the “Compensation and Staffing Report”) by the 30th of each month for 

the previous month, which will include summary charts describing the name, hourly 

rate, number of hours billed, and role filled by each Ankura professional; the 

aggregate compensation earned by Ankura; the hours worked and fees by activity 

category; and the expenses incurred by Ankura.  In addition, each Ankura professional 

will maintain during the Case and the Compensation and Staffing Report will include 

(i) detailed time entry records identifying activities or issues that individual addressed 

on a daily basis, grouped to the nearest one-tenth of an hour (0.1 hour) for each activity 

category each day and (ii) detailed expense records. The first Compensation and 

Staffing Report shall cover the period from the Petition Date until the end of the month 

in which the Proposed Order is entered and shall be submitted within thirty (30) days 

thereafter. 
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17. The Compensation and Staffing Reports will be subject to review by the 

Court if an objection is filed by any of the Notice Parties and served on the Debtor, 

the Debtor’s undersigned counsel, and Ankura within twenty-one (21) days after the 

date each Compensation and Staffing Report is filed and served (the “Objection 

Period”).  The Debtor respectfully request that it be authorized, but not directed, to 

pay, in the ordinary course of business, all amounts invoiced by Ankura for fees and 

expenses incurred in connection with Ankura’s retention.  In the event an objection is 

filed and served during the Objection Period and not consensually resolved, the 

Debtor shall deduct an amount equal to the amount objected to from the next payment 

to Ankura until such objection is resolved, either consensually or by Court order. 

v. Engagement Agreement 

18. The Engagement Agreement provides for the terms of Ankura’s 

retention, including a 10% discount of fees for Ankura’s services.  The Engagement 

Agreement also includes certain indemnification provisions.  These indemnification 

provisions are reasonable, and only apply absent gross negligence, willful 

misconduct, or bad faith, as finally determined by a court of competent jurisdiction.  

The indemnification provisions are a critical component of Ankura’s conditions for 

providing its services.  The Debtor submits that the terms set forth in the Engagement 

Agreement are fair and reasonable. 

III. 

DISCUSSION 

 The Debtor seeks to employ Ankura and designate Isaac Lee as CRO pursuant 

to § 363 of the Bankruptcy Code effective as of the Petition Date.  Section 363(b)(1) 

of the Bankruptcy Code provides in relevant part that “[t]he trustee, after notice and 

a hearing, may use, sell, or lease, other than in the ordinary course of business, 

property of the estate.  11 U.S.C. § 363(b)(1).  Further, pursuant to § 105(a) of the 

Bankruptcy Code, the “court may issue any order process or judgment that is 

necessary to carry out the provisions of this title.”  11 U.S.C. § 105(a). 
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 If a debtor’s proposed use of its assets pursuant to § 363(b) of the Bankruptcy 

Code represents a reasonable business judgment on the part of the debtor, such use 

should be approved.  See In re Ernst Home Center, Inc., 209 B.R. 974, 979 (Bankr. 

W.D. Wa. 1997) (providing that a debtor’s decision to enter into a transaction outside 

of the normal course of business under 11 U.S.C. § 363(b)(1) must be based on the 

debtor’s reasonable business judgment). 

 The relief requested herein represents a sound exercise of the Debtor’s business 

judgment.  First, Isaac Lee has extensive experience as advisor for many troubled 

companies.  The Debtor submits that Isaac Lee and related staff will provide services 

that substantially benefit the Debtor’s estate and its creditors. 

 Second, Isaac Lee and related staff, working in conjunction with the Debtor’s 

senior management, have already proved to be of invaluable assistance to the Debtor 

in developing financial projections, assisting in short-term cash management 

activities, evaluating strategic alternatives, and coordinating the Debtor’s efforts to 

prepare and operate in chapter 11. 

 Finally, through negotiations, the Debtor has been able to retain Ankura and 

secure the services of Isaac Lee and related staff during this Case on economic terms 

that are fair, reasonable, and beneficial to the Debtor’s estate. 

 In view of the foregoing, the Debtor submits that the retention of Ankura and 

the employment of Isaac Lee and related staff is a sound exercise of the Debtor’s 

business judgment and is in the best interests of all parties-in-interest in this Case.  As 

such, the Debtor respectfully requests that the Court enter an order authorizing the 

Debtor to employ Ankura to provide the Debtor with a CRO and certain other 

personnel, and designating Isaac Lee as CRO, effective as of the Petition Date. 
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IV. 

COMPLIANCE WITH THE LOCAL RULES 

Pursuant to Rule 2014-1(a) of the Local Bankruptcy Rules and Administrative 

Procedures for the United States Bankruptcy Court for the Southern District of 

California (the “Local Rules”), this Application is filed within 30 days from the 

Petition Date and is supported by a sworn statement of disinterestedness, contained in 

the accompanying declaration of Isaac Lee.  Pursuant to Local Rule 2014-1(c), the 

Debtor has submitted this Application to the Office of the United States Trustee as 

provided in Local Rule 9034-1.  The Debtor has also provided notice of this 

Application to the parties appearing on the Proof of Service relating to this 

Application.  The Debtor submits that, in light of the nature of the relief requested, no 

other or further notice is necessary or required.  Pursuant to Local Rule 2014-1(d), a 

copy of the Engagement Agreement, which provides for the retainer discussed above, 

is attached to hereto as Exhibit A. 

V. 

CONCLUSION 

WHEREFORE, the Debtor respectfully requests that the Court enter an order 

(i) authorizing Ankura’s employment as set forth in the Engagement Agreement and 

herein, to provide the Debtor with a CRO and certain other personnel, and designating 

Isaac Lee as CRO, effective as of the Petition Date, and (ii) granting such other and 

further relief warranted under the circumstances. 
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Dated: October 12, 2022   By: __________________________ 

             Rose MacIsaac 

             Chief Executive Officer 

             Borrego Health Community Foundation 
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DECLARATION OF ISAAC LEE 
 

I, Isaac Lee, submit this Declaration in support of the Debtor’s Application to 

Employ Ankura Consulting Group, LLC to (I) Provide the Debtor with a Chief 

Restructuring Officer and Certain other Personnel; and (II) Designating Isaac Lee 

as Chief Restructuring Officer for the Debtor (the “Application”),3 and hereby state 

and declare as follows: 

1. I am an individual over the age of majority and am competent to testify 

as to the facts set forth in this declaration.  If called upon to testify, I could and would 

testify to the facts set forth herein.  I am authorized by the Debtor to submit this 

declaration. 

2. I am a Managing Director at Ankura Consulting Group, LLC 

(“Ankura”), with more than 20 years of operational and financial restructuring 

experience.  I have advised numerous companies on turnaround plan development and 

evaluation, liquidity improvement initiatives, asset dispositions, liability management 

and bankruptcy filing preparation.  I have also assisted in managing and administering 

companies during chapter 11 cases.  Additionally, I have prior experience with health 

care providers, including a nine surgical center system and had senior level 

responsibilities on two prior engagements where Ankura has been involved as Chief 

Restructuring Officer (“CRO”).  A copy of Isaac Lee’s bio, summarizing his 

experience and credentials, is attached hereto as Exhibit B. 

3. I received my MBA from the Tuck School at Dartmouth College and my 

BS in Business Administration from the University of Southern California. 

4. In January 2022, Borrego Community Health Foundation (the “Debtor”) 

engaged Ankura to, among other things, provide financial advisory services.  I was 

 
3  All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in 

the Application. 
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appointed CRO in connection with the Debtor’s chapter 11 case (the “Case”), and I 

am supported by a team at Ankura. 

5. Prior to the commencement of this Case, the Debtor contracted with 

Ankura to provide it with consulting services in connection with a potential 

restructuring, as well as to provide it with a CRO, Isaac Lee.  The Debtor now seeks 

to retain Ankura to provide the Debtor with a CRO and certain other professional staff 

to assist it in navigating the chapter 11 process.  The Debtor requires such services to 

satisfy the requirements of the Bankruptcy Code and the requirements set by the 

Office of the United States Trustee while operating in chapter 11.  A true and correct 

copy of the engagement agreement by and between the Debtor and Ankura is attached 

hereto as Exhibit A (the “Engagement Agreement”). 

6. The Debtor selected Ankura because of its extensive experience in the 

commercial insolvency arena.  Ankura provides professional services to corporate 

debtors, creditors’ committees, court-appointed fiduciaries, banks and other secured 

creditors, trade creditors, asset purchasers, and other parties in interest.  Ankura has 

extensive expertise in chapter 11 bankruptcies, including in the healthcare context.  

The Debtor submits that the ability to draw on such experience makes Ankura 

especially qualified for this retention.   

7. Ankura’s professionals have advised management and boards of 

directors in numerous recent restructurings and turnarounds including: In re Country 

Fresh Holding Co. Inc., Case No. 21-30574 (MI) (Bankr. S.D. Tex. Mar. 31, 2021) 

[Docket No. 451 ]; In re MTE Holdings LLC, Case No. 19-12269 (CSS) (Bankr. D. 

Del. Feb. 26, 2020) [Docket No. 663]; In re Furie Operating Alaska, LLC, Case No. 

19-11781 (LSS) (Bankr. D. Del. Nov. 1, 2019) [Docket No. 251]; In re Emerge 

Energy Services LP, Case No. 19-11563 (KBO) (Bankr. D. Del. Aug. 13, 2019) 

[Docket No. 200]; In re 4 West Holdings, Inc., Case No. 18-30777 (HDH) (Bankr. 

N.D. Tex. Apr. 18, 2018) [Docket No. 263]; In re Foundation Healthcare, Inc., Case 

No. 17-42571 (RFN) (Bankr. N.D. Tex. Jul. 20, 2017) [Docket No. 68]. 
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I. DISINTERESTEDNESS AND ELIGIBILITY 

8. Ankura utilizes certain procedures (“Firm Procedures”) to determine the 

Firm’s relationships, if any, to parties that may have a connection to the Debtor.  In 

implementing the Firm Procedures, the following actions were taken to identify 

parties that may have connections to the Debtor, and Ankura’s relationship with such 

parties: 

a. Ankura requested and obtained from the Debtor extensive lists of 

interested parties and significant creditors (the “Potential Parties-in-

Interest”).    The Potential Parties-in-Interest reviewed include, among 

others, the Debtor, current and former officers, bankruptcy professionals, 

judges for the United States Bankruptcy Court for the Southern District 

of California, banks, lenders, contract counterparties, 

governmental/regulatory agencies, insurance carriers, landlords, parties 

to significant actual or known litigation with Debtor/adverse parties, top 

40 creditors, U.S. Trustee personnel, utility providers, and vendors. 

 

b. Ankura then compared the names of each of the Potential Parties-in-

Interest to the names in its master electronic database of the Ankura 

Entities’ clients and vendors (the “Database”).4  For clients, the Database 

generally includes the name of each client of the Ankura Entities, the 

name of each party that has, or had, a substantial role with regard to the 

subject matter of the Ankura Entity’s retention, and the names of the 

Ankura Entity professionals who are, or were, primarily responsible for 

matters for such clients. For vendors, the Database generally includes the 

name of the vendor. 

c. An email was sent to all of the Ankura Entities’ Senior Managing 

Directors, Managing Directors, and all Turnaround & Restructuring 
 

4  Ankura is affiliated with certain other Ankura-branded entities, including its affiliates, 

subsidiaries, and parent entities, which entities are managed by the same executive team (such 

entities the “Ankura Entities”). The Database maintained by the Ankura Entities includes 

information for all of the Ankura Entities. For companies and businesses acquired by any Ankura 

Entity, the Database captures engagements that were active at the time of such acquisition, as 

well as any post-acquisition engagements. Otherwise, the Database includes all clients and 

vendors of the Ankura Entities since Ankura’s inception. The Ankura Entities include a trust 

company (Ankura Trust Company, LLC) and a broker-dealer (Ankura Capital Advisors, LLC). 

Neither of these entities hold or trade securities for their own account and, as with the other 

Ankura Entities, the clients of the trust company and broker-dealer entities are included in the 

Database. 
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practice professionals requesting disclosure of information regarding: (i) 

any known personal connections between the respondent and/or the 

Ankura Entities on the one hand, and the Potential Parties-in-Interest, on 

the other hand,5 (ii) any known connections or representation by the 

respondent and/or the Firm of any of those Potential Parties-in-Interest 

in matters relating to the Debtor; and (iii) any other conflict or reason 

why Ankura may be unable to represent the Debtor. 

 

d. Known connections between former or recent client and vendors of the 

Ankura Entities and the Potential Parties-in-Interest were reviewed for 

purposes of preparing this Declaration. 

 

9. To provide further detail on the Database and the Firm Procedures, I note 

that Ankura is a portfolio company of private funds affiliated with Madison Dearborn 

Partners, LLC (“MDP” and such funds together with MDP, the “MDP Entities”). As 

such, the Firm Procedures include a review of MDP and its affiliated funds that have 

an ownership interest in Ankura, as well as MDP’s other portfolio companies (the 

“Portfolio Companies”) to determine if such entities appear on the list of Potential 

Parties-in-Interest. 

10. The Portfolio Companies are under separate managerial control from the 

Ankura Entities and do not share any internal systems with any Ankura Entity. The 

Ankura Entities have no ability to access the Portfolio Companies’ or MDP Entities’ 

 
5  In reviewing its records and the relationships of its professionals, Ankura did not seek 

information as to whether any Ankura Entity professional or member of such professional’s 

immediate family: (a) indirectly owns, through a public mutual fund or through partnerships in 

which certain Ankura Entity professionals have invested but as to which such professionals have 

no control over or knowledge of investment decisions, securities of the Debtor, or any other 

party-in-interest; or (b) has engaged in any ordinary course consumer transaction with any party-

in-interest.  If any such relationship does exist, I do not believe it would impact Ankura’s 

disinterestedness or otherwise give rise to a finding that Ankura holds or represents an interest 

adverse to the estate.  
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systems or confidential information,6 nor do the Portfolio Companies7 or the MDP 

Entities have the ability to access the Ankura Entities’ systems or confidential 

information.  Certain MDP personnel serve as members of the Ankura Entities’ board 

of directors (the “MDP Directors”) and the MDP Directors serve on boards of 

directors for certain of the Portfolio Companies.  However, the MDP Directors are 

subject to confidentiality obligations and fiduciary duties, which prohibit and prevent 

the sharing of confidential information between companies for which they have board 

of director responsibilities.  Despite the separation between the Ankura Entities and 

the Portfolio Companies, the Portfolio Companies and MDP Entities are included in 

the Database and reviewed as part of the Firm Procedures. 

11. HPS Investment Partners, LLC (“HPS”), through certain investment 

funds, has a minority, non-controlling interest in Ankura.  The Database therefore 

includes HPS and the above-referenced investment funds.  HPS has one board seat 

and one board observer seat on the Ankura Entities’ board of directors. These board 

participants are subject to confidentiality obligations and fiduciary duties, and 

information walls exist to prevent the sharing of confidential information among 

HPS’s investments. Further, the Ankura Entities have no access to HPS’s or its 

investments’ systems or confidential information. As such, while HPS is included in 

the Database and reviewed as part of the Firm Procedures, HPS’s affiliates and the 

entities in which they invest are not.8 

 
6  To the extent an Ankura Entity is engaged by another MDP portfolio company to perform 

services for such company, the Ankura Entities will have access to information from such 

company applicable to the work being performed. Such information will be subject to 

confidentiality agreements.  

7  NFP Corp., another portfolio company of MDP, serves as the Ankura Entities’ insurance broker. 

In connection therewith, NFP Corp. has access to certain Ankura Entity information. Such 

information is shared pursuant to a confidentiality agreement.  

8 The Northwestern Mutual Life Insurance Company and an affiliate thereof (together, 

“Northwestern”) own less than two percent of the Ankura Entities’ equity. Northwestern has no 

board seats or ability to control the activities of the Ankura Entities. 
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12. As a result of the Firm Procedures, I have thus far ascertained that, except 

as may be set forth herein, upon information and belief, if retained, Ankura: 

a. is not a creditor of the Debtor (including by reason of unpaid fees for 

prepetition services) or an equity security holder of the Debtor; 

 

b. is not, and has not been, within two years before the Petition Date, a 

director, officer (other than by virtue of Ankura’s retention, including as 

to providing a CRO, (pre- and post-petition) as described in the 

Application), or an employee of the Debtor; and 

 

c. does not have an interest materially adverse to the interests of the 

Debtor’s estate, or of any class of creditors or equity security holders, by 

reason of any direct or indirect relationship to, connection with, or 

interest in, the Debtor, or for any other reason. 

 

13. Ankura may advise and/or provide services, or have formerly advised 

and/or provided services, to certain parties-in-interest in this Case.  No such 

engagement constitutes an interest adverse to the estate, or prevents Ankura from 

being “disinterested” within the meaning of § 327(a) of the Bankruptcy Code.  Ankura 

will submit a supplemental declaration disclosing such engagements and/or 

connections. 

14. Further, as part of its diverse practice, the Ankura Entities appear in 

numerous cases and proceedings, and participate in transactions that involve many 

different professionals, including attorneys, accountants, and financial consultants, 

who represent claimants and parties-in-interest in this Case.  Further, the Ankura 

Entities performed in the past, and may perform in the future, advisory consulting 

services for various attorneys and law firms, and have been represented by several 

attorneys and law firms, some of whom may be involved in these proceedings.  Based 

on our current knowledge of the professionals involved, and to the best of my 

knowledge, none of these relationships create interests materially adverse to the 

Debtor’s estate in matters upon which Ankura is to be employed, and none are in 

connection with this Case. 
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15. If additional Potential Parties-in-Interest are provided to Ankura and any 

new material relevant facts or relationships are discovered or identified, Ankura will 

promptly file a supplemental declaration. 

II. PROFESSIONAL COMPENSATION 

16. Subject to Court approval and in accordance with the applicable 

provisions of the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, and 

any applicable orders of this Court, Ankura will seek from the Debtor payment for 

compensation on a monthly basis for the services described herein, in the Application, 

and in the Engagement Agreement.  Ankura’s customary hourly rates as charged in 

bankruptcy and non-bankruptcy matters of this type by the professionals assigned to 

this engagement are below.  These hourly rates are adjusted annually. 

Professional Title Hourly Rate 
Isaac Lee Managing Director $990 
Sarah Hull Managing Director $500 
Charles Pease Director $605 
Jared Rapoport Director $605 
Trevor Cazares Senior Associate $495 
Rhonda Smith Associate $305 
Michelle Petruolo Paraprofessional $325 

 

Ankura has agreed to apply a 10% discount for all fees billed on this engagement. 

17. Ankura will work with the other professionals retained by the Debtor in 

this Case to ensure there is no duplication of services. 

18. To the best of my knowledge, except as set forth above, (a) no 

commitments have been made or received by Ankura with respect to compensation 

or payment in connection with this Case other than in accordance with applicable 

provisions of the Bankruptcy Code and the Bankruptcy Rules, and (b) Ankura has no 

agreement with any other entity to share with such entity any compensation received 

by Ankura in connection with this Case. 

19. Prior to the commencement of the Case, the Debtor contracted with 

Ankura to provide it with consulting services in connection with a potential 
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restructuring, as well as to provide it with a CRO and certain other professional staff.  

Prior the Petition Date, the Debtor paid Ankura a total of $2,057,531 in fees and costs 

for various pre-petition financial services, including tasks associated with CRO 

services, and well as tasks related to the filing of this Case, including the Debtor’s 

first day motions and related activities.  In addition, the Debtor paid Ankura a 

$250,000 retainer for services to be provided from and after the Petition Date. 
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I declare under penalty of perjury that, to the best of my knowledge and after 

reasonable inquiry, the foregoing is true and correct. 

 

Dated: October 12, 2022   ANKURA CONSULTING GROUP, LLC 

        

      By: _____________________ 

             Isaac Lee 

             Managing Director 
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EXHIBIT A 
 

(Engagement Agreement) 
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ADDENDUM TO 

ANKURA BORREGO CRO ENGAGEMENT LETTER 

 
This Addendum (this “Addendum”) to the Agreement between Ankura Consulting Group, LLC 
(“Ankura”) and Borrego Community Health Foundation (“Client”), dated April 6, 2022 (the 
“Underlying Agreement”), attached hereto as Exhibit 1, is effective as of September 1, 2022 (the 
“Effective Date”) and modifies that certain Underlying Agreement as set forth herein.  Unless 
otherwise defined in this Addendum, capitalized terms used in this Addendum but not otherwise 
defined in this Addendum shall have the meanings ascribed to such terms in the Underlying 
Agreement. 
 
WHEREAS, pursuant to the Underlying Agreement, Client engaged Ankura for restructuring 
advisory and interim management services; and 
 
WHEREAS, Ankura and Client mutually desire to modify the Underlying Agreement to amend 
certain terms in the manner set forth in this Addendum; 

 
THEREFORE, in consideration of the mutual covenants in this Addendum and other good and 
valuable consideration, the receipt and sufficiency of which are acknowledged, Ankura and Client 
agree as follows, effective as of the Effective Date: 
 

1. Addendum. The Underlying Agreement shall be modified as follows: 
a. Fees.  A 10% discount shall be applied to all Fees described in Section 2 of the 

Underlying Agreement that are incurred on or after the Effective Date.  For the 
avoidance of doubt, no discount will be applied to Expenses. 

b. Retainer. The Retainer described in Section 3 of the Underlying Agreement shall 
be increased to $250,000. Client shall pay to Ankura in immediately available funds 
the amount that is the difference between the amount of the Retainer currently held 
by Ankura and $250,000 on the Effective Date. 

c. Timing of Payment. Notwithstanding the 30-day time period set forth in Section 4 
of the Underlying Agreement, Client agrees to pay all Fees, Expenses and any other 
amounts owing pursuant to the Underlying Agreement immediately upon receipt of 
an invoice by the Client for such amounts. 

2. Miscellaneous.  This Addendum may be executed in counterpart by the parties, each of 
which shall be deemed an original and which, when taken together, shall constitute a single 
instrument. Except as provided herein, all terms and conditions contained in the Underlying 
Agreement are restated and ratified and shall remain in full force and effect in all respects. 
This Addendum shall be governed in accordance with laws of the state of Delaware. 

 
[Signature pages follow.] 
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EXHIBIT 1 

 

ANKURA BORREGO CRO ENGAGEMENT LETTER 
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EXHIBIT B 
 

(Isaac Lee Bio) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Case 22-02384-LT11    Filed 10/12/22    Entered 10/12/22 21:11:28    Doc 87    Pg. 40 of
44



 

 
 

 

Isaac Lee  
Managing Director  
 

515 South Flower Street, Suite 3650 | Los Angeles, CA 90071 

 

Isaac Lee is a Managing Director at Ankura with more than 25 years of 
experience executing a broad range of recapitalization, restructuring, 
mergers and acquisitions, and corporate finance transactions as well as 
advising on operational restructuring and liquidity management initiatives. He 
has significant experience advising various constituencies, including 
companies, debtors, lenders, creditors, financial sponsors, and hedge funds 
in both out-of-court and in-court situations. He is based in Los Angeles. 

Isaac has significant healthcare industry experience which include: 

 Chief Restructuring Officer of a system of 26 health clinics based in 
Southern California.  Services include medical, dental, pharmacy, 
women’s health and behavioral health. 

 Advisor to creditors of Victory Medical Centers - $230 million in revenue 
surgical center system. 

Before joining Ankura, Isaac was the western region market leader for 
PricewaterhouseCoopers’s restructuring group, where he was responsible 
for senior execution of advisory engagements, including developing and 
negotiating restructuring plans, running sale auctions, and advising on 
operational restructuring and liquidity management initiatives. His experience 
also includes preparing business plans, projections, liquidation analyses, 
strategic alternatives analyses, and analyses of creditor claims and 
recoveries. 

Prior to PwC, he was in the recapitalization and restructuring group at Moelis 
& Company, an investment banking advisory firm. Isaac was responsible for 
deal execution including structuring and negotiating recapitalization, 
restructuring, mergers and acquisitions, and financing transactions. He 
advised a variety of clients, including management teams, boards of 
directors, financial sponsors, distressed hedge funds, senior lenders, and 
creditor committees. Isaac’s responsibilities also included preparing cash 
flow projections, business plans, and valuations; providing court testimony; 
and managing client relationships. 

His restructuring and investment banking experience includes positions at 
Jefferies; Donaldson Lufkin & Jenrette; Salomon Smith Barney; and Chanin 
& Company. Isaac’s experience also includes private equity at the Kenwood 
Opportunity Fund. 

Contact 

 

Direct  +1.213.204.5819 

Mobile +1.917.796.0044 

isaac.lee@ankura.com

 

Education 

MBA, Tuck School at Dartmouth College 

BS, Business Administration-Finance, University 

of Southern California 

 

Certifications 

NASD Series 7 and 63 (inactive) 

 

Affiliations 

American Bankruptcy Institute 

Association of Insolvency & Restructuring 

Advisors 

Turnaround Management Association 
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EXHIBIT C 
 

(Proposed Order) 
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CSD 1001A 

CSD 1001A [07/01/18] 

Name, Address, Telephone No. & I.D. No. 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF CALIFORNIA 

      325 West F Street, San Diego, California 92101-6991 

In Re 
BANKRUPTCY NO. 

Date of Hearing: 
Time of Hearing: 
Name of Judge: Debtor. 

ORDER ON 

 through  with The court orders as set forth on the continuation pages attached and numbered 

exhibits, if any, for a total of       pages. Motion/Application Docket Entry No.      . 

// 

// 

// 

// 

// 

// 

// 

DATED: 
Judge, United States Bankruptcy Court 

Samuel R. Maizel (SBN 189301)
Tania M. Moyron (SBN 235736)
DENTONS US LLP
601 S. Figueroa Street, Suite 2500
Los Angeles, CA 90017-5704
Telephone: 213 623 9300

BORREGO COMMUNITY HEALTH FOUNDATION,
Debtor and Debtor In Possession.

22-02384-11

DEBTOR'S APPLICATION TO EMPLOY ANKURA CONSULTING GROUP, LLC AND DESIGNATE ISAAC

LEE AS CHIEF RESTRUCTURING OFFICER

Honorable Laura S. Taylor

2 2

2
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CSD 1001A 
 

CSD 1001A [07/01/18](Page 2) 
ORDER ON       
DEBTOR:       CASE NO:       

 
 

  
      

 

The Court having considered the Debtor's Application to Employ Ankura Consulting Group, LLC to (I) Provide the Debtor
a Chief Restructuring Officer and Certain Other Personnel; and (II) Designating Isaac Lee as Chief Restructuring Officer
for the Debtor ("Application") filed by Borrego Community Health Foundation ("Debtor"), the Debtor and debtor in
possession herein, the files and records in this Case, and the arguments presented at the hearing before the Court (if
any); the Court having found that good and sufficient cause exists for granting the Application; it appearing that the relief
requested is in the best interest of the Debtor's estate, its creditors, and other parties in interest; and it appearing that
notice of the Application was adequate and proper under the circumstances of the Case and that no further or other
notice need be given,

IT IS HEREBY ORDERED that:

1. The Application is granted as set forth herein. Capitalized terms not otherwise defined herein shall have the meanings
ascribed to them in the Application.

2. The Debtor is authorized to employ and compensate Ankura Consulting Group on the terms set forth in the Application,
effective as of the Petition Date.

3. Isaac Lee is designated as the Chief Restructuring Officer of the Debtor, effective as of the Petition Date.

4. The terms and conditions of this Order shall be immediately effective upon entry of this Order.

6. The Debtor is authorized and directed to take all actions necessary to implement the relief granted in this Order.

7. Notice of the Application as provided therein shall be deemed good and sufficient notice and the requirements of
Bankruptcy Rule 2002 are waived and/or satisfied by such notice.

8. The Court shall retain jurisdiction with respect to all matters arising from or related to the implementation and/or
interpretation of this Order.

22-02384-11BORREGO COMMUNITY HEALTH FOUNDATION,
Debtor and Debtor In Possession.

DEBTOR'S APPLICATION TO EMPLOY ANKURA CONSULTING GROUP, LLC AND DESIGNATE ISAAC LEE AS CHIEF RESTRUCTURING OFFICER
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