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CUSIP No. 744413 105
 
 1 

 

 NAMES OF REPORTING PERSONS
 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
 Leavitt Equity Partners II, L.P.

 2

 

 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 (a) ☐  (b) ☒
 

 3
 
 SEC USE ONLY
 

 4

 

 SOURCE OF FUNDS (See Instructions)
 
 OO (see Item 3)

 5

 

 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR 2(E)
 
 ☐

 6

 

 CITIZENSHIP OR PLACE OF ORGANIZATION
 
 Delaware

NUMBER OF
SHARES  

BENEFICIALLY 
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

 7 

 

 SOLE VOTING POWER
 
 0

  

 8

 

 SHARED VOTING POWER
 
 9,070,678 (1) (See Item 5 below)

  

 9

 

 SOLE DISPOSITIVE POWER
 
 0

  

10

 

 SHARED DISPOSITIVE POWER
 
 9,070,678 (1) (See Item 5 below)

11 

 

 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
 9,070,678 (1)

12

 

 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See Instructions)
 
 ☐

13

 

 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
 5.6% (1)

14

 

 TYPE OF REPORTING PERSON (See Instructions)
 
 PN

 
(1) The number of shares beneficially owned by the Reporting Person is comprised of (i) 894,454 shares of Class A common stock, (ii) 670,841

warrants to purchase shares of Class A common stock, and (iii) 7,505,383 shares of Class V Common Stock and the associated units of P3 LLC (“P3
LLC Units”), held directly by Leavitt Equity Partners II, L.P and which are convertible on a 1-for-1 basis into shares of Class A Common Stock of
P3 Health Partners, Inc. Included in the number of shares of Class V Common Stock and the associated P3 LLC Units are an aggregate of 676,360
shares of Class V Common Stock and the associated P3 LLC Units being held in escrow until the resolution of certain disputes among the former
unitholders of P3 Health Group Holdings, LLC in accordance with the Merger Agreement (as defined below). The aggregate number of
non-economic Class V Common Stock and associated P3 LLC Units beneficially owned by the Reporting Person is treated as converted into
Class A Common Stock for the purpose of this line item only. The shares of Class V and Class A Common Stock vote as a single class. The
percentage reported in this Schedule 13D is based upon 161,224,622 shares of Class A Common Stock outstanding, including 119,620,285 shares of
Class A Common Stock outstanding as of May 1, 2024, as reported in the issuer’s Quarterly Report on Form 10-Q filed by the Issuer on May 8,
2024, and 41,604,337 shares of Class A Common Stock issued in a private placement on May 24, 2024, as reported in the issuer’s Current Report on
Form 8-K filed by the Issuer on May 24, 2024. The percentage reported does not give effect to the right held by other holders of P3 LLC Units to
convert some or all of their P3 LLC Units to Class A Common Stock in accordance with the P3 Health Group, LLC Amended and Restated Limited
Liability Agreement, dated as of December 3, 2021, by and among P3 Health Group, LLC, the Issuer and each of the other members party thereto.



CUSIP No. 744413 105
 
 1 

 

 NAMES OF REPORTING PERSONS
 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
 Leavitt Equity Partners II, LLC

 2

 

 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 (a) ☐  (b) ☒
 

 3
 
 SEC USE ONLY
 

 4

 

 SOURCE OF FUNDS (See Instructions)
 
 OO (See Item 3)

 5

 

 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR 2(E)
 
 ☐

 6

 

 CITIZENSHIP OR PLACE OF ORGANIZATION
 
 Delaware

NUMBER OF
SHARES  

BENEFICIALLY 
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

 7 

 

 SOLE VOTING POWER
 
 0

  

 8

 

 SHARED VOTING POWER
 
 9,070,678 (1) (See Item 5 below)

  

 9

 

 SOLE DISPOSITIVE POWER
 
 0

  

10

 

 SHARED DISPOSITIVE POWER
 
 9,070,678 (1) (See Item 5 below)

11 

 

 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
 9,070,678 (1)

12

 

 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See Instructions)
 
 ☐

13

 

 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
 5.6% (1)

14

 

 TYPE OF REPORTING PERSON (See Instructions)
 
 OO

 
(1) The number of shares beneficially owned by the Reporting Person is comprised of (i) 894,454 shares of Class A common stock, (ii) 670,841

warrants to purchase shares of Class A common stock, and (iii) 7,505,383 shares of Class V Common Stock and the associated units of P3 LLC (“P3
LLC Units”), held directly by Leavitt Equity Partners II, L.P and which are convertible on a 1-for-1 basis into shares of Class A Common Stock of
P3 Health Partners, Inc. Included in the number of shares of Class V Common Stock and the associated P3 LLC Units are an aggregate of 676,360
shares of Class V Common Stock and the associated P3 LLC Units being held in escrow until the resolution of certain disputes among the former
unitholders of P3 Health Group Holdings, LLC in accordance with the Merger Agreement (as defined below). The aggregate number of
non-economic Class V Common Stock and associated P3 LLC Units beneficially owned by the Reporting Person is treated as converted into
Class A Common Stock for the purpose of this line item only. The shares of Class V and Class A Common Stock vote as a single class. The
percentage reported in this Schedule 13D is based upon 161,224,622 shares of Class A Common Stock outstanding, including 119,620,285 shares of
Class A Common Stock outstanding as of May 1, 2024, as reported in the issuer’s Quarterly Report on Form 10-Q filed by the Issuer on May 8,
2024, and 41,604,337 shares of Class A Common Stock issued in a private placement on May 24, 2024, as reported in the issuer’s Current Report on
Form 8-K filed by the Issuer on May 24, 2024. The percentage reported does not give effect to the right held by other holders of P3 LLC Units to
convert some or all of their P3 LLC Units to Class A Common Stock in accordance with the P3 Health Group, LLC Amended and Restated Limited
Liability Agreement, dated as of December 3, 2021, by and among P3 Health Group, LLC, the Issuer and each of the other members party thereto.



CUSIP No. 744413 105
 
 1 

 

 NAMES OF REPORTING PERSONS
 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
 Leavitt Equity Partners III, L.P.

 2

 

 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 (a) ☐  (b) ☒
 

 3
 
 SEC USE ONLY
 

 4

 

 SOURCE OF FUNDS (See Instructions)
 
 OO (see Item 3)

 5

 

 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR 2(E)
 
 ☐

 6

 

 CITIZENSHIP OR PLACE OF ORGANIZATION
 
 Delaware

NUMBER OF
SHARES  

BENEFICIALLY 
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

 7 

 

 SOLE VOTING POWER
 
 0

  

 8

 

 SHARED VOTING POWER
 
 31,601,912 (1) (See Item 5 below)

  

 9

 

 SOLE DISPOSITIVE POWER
 
 0

  

10

 

 SHARED DISPOSITIVE POWER
 
 31,601,912 (1) (See Item 5 below)

11 

 

 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
 31,601,912 (1)

12

 

 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See Instructions)
 
 ☐

13

 

 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
 19.6% (1)

14

 

 TYPE OF REPORTING PERSON (See Instructions)
 
 PN

 
(1) The number of shares beneficially owned by the Reporting Person is comprised of (i) 16,919,024 shares of Class A common stock and (ii)

14,682,888 warrants to purchase shares of Class A common stock, held directly by Leavitt Equity Partners III, L.P. The percentage reported in this
Schedule 13D is based upon 161,224,622 shares of Class A Common Stock outstanding, including 119,620,285 shares of Class A Common Stock
outstanding as of May 1, 2024, as reported in the issuer’s Quarterly Report on Form 10-Q filed by the Issuer on May 8, 2024, and 41,604,337 shares
of Class A Common Stock issued in a private placement on May 24, 2024, as reported in the issuer’s Current Report on Form 8-K filed by the Issuer
on May 24, 2024.



CUSIP No. 744413 105
 
 1 

 

 NAMES OF REPORTING PERSONS
 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
 Leavitt Equity Partners III, LLC

 2

 

 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 (a) ☐  (b) ☒
 

 3
 
 SEC USE ONLY
 

 4

 

 SOURCE OF FUNDS (See Instructions)
 
 OO (See Item 3)

 5

 

 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR 2(E)
 
 ☐

 6

 

 CITIZENSHIP OR PLACE OF ORGANIZATION
 
 Delaware

NUMBER OF
SHARES  

BENEFICIALLY 
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

 7 

 

 SOLE VOTING POWER
 
 0

  

 8

 

 SHARED VOTING POWER
 
 31,601,912 (1) (See Item 5 below)

  

 9

 

 SOLE DISPOSITIVE POWER
 
 0

  

10

 

 SHARED DISPOSITIVE POWER
 
 31,601,912 (1) (See Item 5 below)

11 

 

 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
 31,601,912 (1)

12

 

 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See Instructions)
 
 ☐

13

 

 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
 19.6% (1)

14

 

 TYPE OF REPORTING PERSON (See Instructions)
 
 OO

 
(1) The number of shares beneficially owned by the Reporting Person is comprised of (i) 16,919,024 shares of Class A common stock and (ii)

14,682,888 warrants to purchase shares of Class A common stock, held directly by Leavitt Equity Partners III, L.P. The percentage reported in this
Schedule 13D is based upon 161,224,622 shares of Class A Common Stock outstanding, including 119,620,285 shares of Class A Common Stock
outstanding as of May 1, 2024, as reported in the issuer’s Quarterly Report on Form 10-Q filed by the Issuer on May 8, 2024, and 41,604,337 shares
of Class A Common Stock issued in a private placement on May 24, 2024, as reported in the issuer’s Current Report on Form 8-K filed by the Issuer
on May 24, 2024.



CUSIP No. 744413 105
 
 1 

 

 NAMES OF REPORTING PERSONS
 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
 LEP Management, LLC

 2

 

 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 (a) ☐  (b) ☒
 

 3
 
 SEC USE ONLY
 

 4

 

 SOURCE OF FUNDS (See Instructions)
 
 OO (See Item 3)

 5

 

 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR 2(E)
 
 ☐

 6

 

 CITIZENSHIP OR PLACE OF ORGANIZATION
 
 Delaware

NUMBER OF
SHARES  

BENEFICIALLY 
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

 7 

 

 SOLE VOTING POWER
 
 0

  

 8

 

 SHARED VOTING POWER
 
 24,723,628 (1) (See Item 5 below)

  

 9

 

 SOLE DISPOSITIVE POWER
 
 0

  

10

 

 SHARED DISPOSITIVE POWER
 
 24,723,628 (1) (See Item 5 below)

11 

 

 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
 24,723,628 (1)

12

 

 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See Instructions)
 
 ☐

13

 

 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
 15.3% (1)

14

 

 TYPE OF REPORTING PERSON (See Instructions)
 
 OO

 
(1) The number of shares beneficially owned by the Reporting Person is comprised of (i) 9,838,997 shares of Class A common stock, (ii) 7,379,248

warrants to purchase shares of Class A common stock, and (iii) 7,505,383 shares of Class V Common Stock and the associated units of P3 LLC (“P3
LLC Units”), which are convertible on a 1-for-1 basis into shares of Class A Common Stock of P3 Health Partners, Inc. Included in the number of
shares of Class V Common Stock and the associated P3 LLC Units are an aggregate of 676,360 shares of Class V Common Stock and the associated
P3 LLC Units being held in escrow until the resolution of certain disputes among the former unitholders of P3 Health Group Holdings, LLC in
accordance with the Merger Agreement (as defined below). The aggregate number of non-economic Class V Common Stock and associated P3 LLC
Units beneficially owned by the Reporting Person is treated as converted into Class A Common Stock for the purpose of this line item only. The
shares of Class V and Class A Common Stock vote as a single class. The percentage reported in this Schedule 13D is based upon 161,224,622 shares
of Class A Common Stock outstanding, including 119,620,285 shares of Class A Common Stock outstanding as of May 1, 2024, as reported in the
issuer’s Quarterly Report on Form 10-Q filed by the Issuer on May 8, 2024, and 41,604,337 shares of Class A Common Stock issued in a private
placement on May 24, 2024, as reported in the issuer’s Current Report on Form 8-K filed by the Issuer on May 24, 2024. The percentage reported
does not give effect to the right held by other holders of P3 LLC Units to convert some or all of their P3 LLC Units to Class A Common Stock in
accordance with the P3 Health Group, LLC Amended and Restated Limited Liability Agreement, dated as of December 3, 2021, by and among P3
Health Group, LLC, the Issuer and each of the other members party thereto.



CUSIP No. 744413 105
 
 1 

 

 NAMES OF REPORTING PERSONS
 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
 Leavitt Legacy, LLC

 2

 

 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 (a) ☐  (b) ☒
 

 3
 
 SEC USE ONLY
 

 4

 

 SOURCE OF FUNDS (See Instructions)
 
 OO (See Item 3)

 5

 

 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR 2(E)
 
 ☐

 6

 

 CITIZENSHIP OR PLACE OF ORGANIZATION
 
 Delaware

NUMBER OF
SHARES  

BENEFICIALLY 
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

 7 

 

 SOLE VOTING POWER
 
 0

  

 8

 

 SHARED VOTING POWER
 
 24,723,628 (1) (See Item 5 below)

  

 9

 

 SOLE DISPOSITIVE POWER
 
 0

  

10

 

 SHARED DISPOSITIVE POWER
 
 24,723,628 (1) (See Item 5 below)

11 

 

 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
 24,723,628 (1)

12

 

 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See Instructions)
 
 ☐

13

 

 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
 15.3% (1)

14

 

 TYPE OF REPORTING PERSON (See Instructions)
 
 OO

 
(1) The number of shares beneficially owned by the Reporting Person is comprised of (i) 9,838,997 shares of Class A common stock, (ii) 7,379,248

warrants to purchase shares of Class A common stock, and (iii) 7,505,383 shares of Class V Common Stock and the associated units of P3 LLC (“P3
LLC Units”), which are convertible on a 1-for-1 basis into shares of Class A Common Stock of P3 Health Partners, Inc. Included in the number of
shares of Class V Common Stock and the associated P3 LLC Units are an aggregate of 676,360 shares of Class V Common Stock and the associated
P3 LLC Units being held in escrow until the resolution of certain disputes among the former unitholders of P3 Health Group Holdings, LLC in
accordance with the Merger Agreement (as defined below). The aggregate number of non-economic Class V Common Stock and associated P3 LLC
Units beneficially owned by the Reporting Person is treated as converted into Class A Common Stock for the purpose of this line item only. The
shares of Class V and Class A Common Stock vote as a single class. The percentage reported in this Schedule 13D is based upon 161,224,622 shares
of Class A Common Stock outstanding, including 119,620,285 shares of Class A Common Stock outstanding as of May 1, 2024, as reported in the
issuer’s Quarterly Report on Form 10-Q filed by the Issuer on May 8, 2024, and 41,604,337 shares of Class A Common Stock issued in a private
placement on May 24, 2024, as reported in the issuer’s Current Report on Form 8-K filed by the Issuer on May 24, 2024. The percentage reported
does not give effect to the right held by other holders of P3 LLC Units to convert some or all of their P3 LLC Units to Class A Common Stock in
accordance with the P3 Health Group, LLC Amended and Restated Limited Liability Agreement, dated as of December 3, 2021, by and among P3
Health Group, LLC, the Issuer and each of the other members party thereto.



CUSIP No. 744413 105
 
 1 

 

 NAMES OF REPORTING PERSONS
 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
 Taylor Leavitt

 2

 

 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 (a) ☐  (b) ☒
 

 3
 
 SEC USE ONLY
 

 4

 

 SOURCE OF FUNDS (See Instructions)
 
 OO (See Item 3)

 5

 

 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR 2(E)
 
 ☐

 6

 

 CITIZENSHIP OR PLACE OF ORGANIZATION
 
 Delaware

NUMBER OF
SHARES  

BENEFICIALLY 
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

 7 

 

 SOLE VOTING POWER
 
 0

  

 8

 

 SHARED VOTING POWER
 
 24,723,628 (1) (See Item 5 below)

  

 9

 

 SOLE DISPOSITIVE POWER
 
 0

  

10

 

 SHARED DISPOSITIVE POWER
 
 24,723,628 (1) (See Item 5 below)

11 

 

 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
 24,723,628 (1)

12

 

 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See Instructions)
 
 ☐

13

 

 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
 15.3% (1)

14

 

 TYPE OF REPORTING PERSON (See Instructions)
 
 IN

 
(1) The number of shares beneficially owned by the Reporting Person is comprised of (i) 9,838,997 shares of Class A common stock, (ii) 7,379,248

warrants to purchase shares of Class A common stock, and (iii) 7,505,383 shares of Class V Common Stock and the associated units of P3 LLC (“P3
LLC Units”), which are convertible on a 1-for-1 basis into shares of Class A Common Stock of P3 Health Partners, Inc. Included in the number of
shares of Class V Common Stock and the associated P3 LLC Units are an aggregate of 676,360 shares of Class V Common Stock and the associated
P3 LLC Units being held in escrow until the resolution of certain disputes among the former unitholders of P3 Health Group Holdings, LLC in
accordance with the Merger Agreement (as defined below). The aggregate number of non-economic Class V Common Stock and associated P3 LLC
Units beneficially owned by the Reporting Person is treated as converted into Class A Common Stock for the purpose of this line item only. The
shares of Class V and Class A Common Stock vote as a single class. The percentage reported in this Schedule 13D is based upon 161,224,622 shares
of Class A Common Stock outstanding, including 119,620,285 shares of Class A Common Stock outstanding as of May 1, 2024, as reported in the
issuer’s Quarterly Report on Form 10-Q filed by the Issuer on May 8, 2024, and 41,604,337 shares of Class A Common Stock issued in a private
placement on May 24, 2024, as reported in the issuer’s Current Report on Form 8-K filed by the Issuer on May 24, 2024. The percentage reported
does not give effect to the right held by other holders of P3 LLC Units to convert some or all of their P3 LLC Units to Class A Common Stock in
accordance with the P3 Health Group, LLC Amended and Restated Limited Liability Agreement, dated as of December 3, 2021, by and among P3
Health Group, LLC, the Issuer and each of the other members party thereto.



Explanatory Note

This Amendment No. 2 (“Amendment No. 2”) to Schedule 13D amends and supplements the Schedule 13D initially filed with the Securities and
Exchange Commission (the “Commission”) on September 12, 2022 by the Reporting Persons named therein (the “Original Schedule 13D”), as amended by
Amendment No. 1 filed with the SEC on April 19, 2023 (“Amendment No. 1,” and together with the Original Schedule 13D, the “Schedule 13D”). Unless
set forth below, all previous Items set forth in the Schedule 13D remain unchanged. Capitalized terms used herein and not defined have the meanings
given to them in the Schedule 13D.

 
Item 2. Identity and Background

Item 2 of the Schedule 13D is amended and restated in its entirety as follows:

This Amendment No. 2 is being filed on behalf of (i) Leavitt Equity Partners II, L.P., a Delaware limited partnership (“LEP II LP”), (ii) Leavitt Equity
Partners II, LLC, a Delaware limited liability company (“LEP II LLC”), (iii) Leavitt Equity Partners III, L.P., a Delaware limited partnership (“LEP III
LP”), (iv) Leavitt Equity Partners III, LLC, a Delaware limited liability company (“LEP III LLC”), (v) LEP Management, LLC, a Delaware limited
liability company (“LEP Management”), (vi) Leavitt Legacy LLC, a Delaware limited liability company (“Legacy”), and (vii) Taylor Leavitt
(collectively, the “Reporting Persons”).

Mr. Leavitt is a United States citizen.

The business address for the Reporting Persons is 95 South State Street, Suite 2190, Salt Lake City, UT 84111.

LEP II LLC is the general partner of LEP II LP, which is an investment limited partnership. LEP III LLC is the general partner of LEP III LP, which is an
investment limited partnership. LEP Management is the investment advisor of LEP II LP and LEP III LP. Legacy is the manager of LEP II LLC and LEP
III LLC. Mr. Leavitt is the sole owner of Legacy.

During the last five years, none of the Reporting Persons has been convicted in any criminal proceeding (excluding traffic violations or similar
misdemeanors).

During the last five years, none of the Reporting Persons has been a party to a civil proceeding of a judicial or administrative body of competent
jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or
mandating activities subject to, Federal or state securities laws or finding any violation with respect to such laws.

 
Item 3. Source and Amount of Funds or Other Considerations

Item 3 is amended and supplemented as follows:

As described in Item 4 below, on May 24, 2024, the Reporting Persons purchased an aggregate of 7,974,481 units (the “Units”) from the Issuer for
aggregate consideration of approximately $5 million, pursuant to the Purchase Agreement (as defined in Item 4 below). The Reporting Persons used cash
on hand for these purchases.

 
Item 4. Purpose of Transaction

Item 4 is hereby amended and supplemented as follows:

Purchase Agreement

On May 24, 2024 (the “Closing Date”), pursuant to the securities purchase agreement, dated as of May 22, 2024 (the “Purchase Agreement”), by and
among the Issuer and the purchasers named therein, including the Reporting Persons (collectively, the “Purchasers”), LEP III LP purchased from the Issuer
7,974,481 Units at a purchase price of approximately $0.6270 per Unit (the “Private Placement”). Pursuant to the Purchase Agreement,



each Unit consists of one share of Class A Common Stock and one warrant to purchase one share of Class A Common Stock (the “Common Warrants”).
As a result, LEP III LP’s Units consist of 7,974,481 shares of Class A Common Stock and 7,974,481 Common Warrants. Each of the Common Warrants
has an exercise price of $0.5020 per share and is exercisable by the holder at any time on or after the Closing Date. The Common Warrants expire seven
years following the Closing Date.

Registration Rights Agreement

On May 24, 2024, in connection with the Purchase Agreement, the Issuer entered into a registration rights agreement with the Purchasers (the
“Registration Rights Agreement”), pursuant to which, among other things, the Issuer will prepare and file with the Commission, within 30 days of the
Closing Date, a registration statement to register for resale the shares of Class A Common Stock issued or issuable upon exercise of the Common Warrants
and certain pre-funded warrants. The Issuer also agreed to certain shelf takedown and piggyback registration rights.

 
Item 5. Interest in Securities of the Issuer

Item 5 is hereby amended and restated in its entirety as follows:
 
(a) – (b)

  

The information relating to the beneficial ownership of Class A Common Stock by each of the Reporting Persons set forth in Rows 7 through 13
of the cover pages hereto is incorporated by reference herein. The percentages set forth in Row 13 for all cover pages filed herewith are
calculated based upon 161,224,622 shares of Class A Common Stock outstanding, including 119,620,285 shares of Class A Common Stock
outstanding as of May 1, 2024, as reported in the issuer’s Quarterly Report on Form 10-Q filed by the Issuer on May 8, 2024, and 41,604,337
shares of Class A Common Stock issued in a private placement on May 24, 2024, as reported in the issuer’s Current Report on Form 8-K filed by
the Issuer on May 24, 2024. When including the shares of Class A Common Stock underlying the Class V Common Stock and Common
Warrants held by the Reporting Persons, the Reporting Persons beneficially own 34.0% of the Class A Common Stock.

LEP II LP is the direct beneficial owner of (i) 894,454 shares of Class A common stock, (ii) 670,841 warrants to purchase shares of Class A common
stock, and (iii) 7,505,383 shares of Class V Common Stock and the associated units of P3 LLC (“P3 LLC Units”), which are convertible on a 1-for-1 basis
into shares of Class A Common Stock of P3 Health Partners, Inc.

LEP III LP is the direct beneficial owner of (i) 16,919,024 shares of Class A common stock and (ii) 14,682,888 warrants to purchase shares of Class A
common stock.

LEP II LLC is the general partner of LEP II LP, which is an investment limited partnership, and, as a result, may be deemed to beneficial own the
securities held by LEP II LP. LEP III LLC is the general partner of LEP III LP, which is an investment limited partnership, and, as a result, may be
deemed to beneficial own the securities held by LEP III LP. LEP Management is the investment advisor of LEP II LP and LEP III LP, and, as a result, may
be deemed to beneficial own the securities held by LEP II LP and LEP III LP. Legacy is the manager of LEP II LLC and LEP III LLC, and, as a result,
may be deemed to beneficial own the securities held by LEP II LP and LEP III LP. Mr. Leavitt is the sole owner of Legacy, and, as a result, may be
deemed to beneficial own the securities held by LEP II LP and LEP III LP.
 
(c) The Reporting Persons have not effected any transactions in the Class A Stock in the sixty (60) days preceding the date of this Schedule 13D.
 
(d) Except as set forth in Item 6 hereof, no person has the right to receive or the power to direct the receipt of dividends from, or the proceeds from the

sale of, the Class A Common Stock reported herein.
 
(e) Not applicable.

The information in Items 4 and 6 hereof is incorporated by reference herein.
 



Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

Item 6 is hereby amended and supplemented as follows:

Item 4 above summarizes certain provisions of the Purchase Agreement and the Registration Rights Agreement, and is incorporated herein by reference.

 
Item 7. Material to Be Filed as Exhibits

Item 7 is hereby amended and supplemented as follows:
 
Exhibit No.  Description

12
  

Securities Purchase Agreement, dated May  22, 2024, by and among P3 Health Partners Inc. and the Purchasers named therein.
(incorporated by reference to Exhibit 10.1 to the Issuer’s Current Report on Form 8-K filed on May 24, 2024).

13
  

Registration Rights Agreement, dated April  6, 2023, by and among P3 Health Partners Inc. and the Purchasers named therein.
(incorporated by reference to Exhibit 10.2 to the Issuer’s Current Report on Form 8-K filed on May 24, 2024).

http://www.sec.gov/Archives/edgar/data/1832511/000110465924065141/tm2415054d3_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1832511/000110465924065141/tm2415054d3_ex10-2.htm


Signatures

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 
Dated: June 26, 2024   LEAVITT EQUITY PARTNERS II, L.P.

  By:  LEAVITT EQUITY PARTNERS II, LLC, its general partner

  By:  /s/ Taylor Leavitt
  Name:  Taylor Leavitt
  Title:  Authorized Signatory

  LEAVITT EQUITY PARTNERS II, LLC

  By:  /s/ Taylor Leavitt
  Name:  Taylor Leavitt
  Title:  Authorized Signatory

  LEAVITT EQUITY PARTNERS III, L.P.

  By:  LEAVITT EQUITY PARTNERS III, LLC, its general partner

  By:  /s/ Taylor Leavitt
  Name:  Taylor Leavitt
  Title:  Authorized Signatory

  LEAVITT EQUITY PARTNERS III, LLC

  By:  /s/ Taylor Leavitt
  Name:  Taylor Leavitt
  Title:  Authorized Signatory

  LEP MANAGEMENT, LLC

  By:  /s/ Taylor Leavitt
  Name:  Taylor Leavitt
  Title:  Authorized Signatory

  LEAVITT LEGACY, LLC

  By:  /s/ Taylor Leavitt
  Name:  Taylor Leavitt
  Title:  Authorized Signatory

  TAYLOR LEAVITT

  /s/ Taylor Leavitt


