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STATE OF RHODE ISLAND     SUPERIOR COURT 
PROVIDENCE, SC. 
       
      : 
In re:      :  
      : 
CharterCARE Community Board,  : 
      : 
St. Joseph Health Services of   : 
Rhode Island,     :   PC-2019-11756 
      : 
and       : 
      : Hearing Date: Sept. 17, 2020 @ 10:00 a.m. 
Roger Williams Hospital   : 
      : 
      : 
 

LIQUIDATING RECEIVER AND PLAN RECEIVER’S  
FOURTH SUPPLEMENT TO THEIR MEMORANDUM OF LAW IN SUPPORT OF 

MOTION FOR INJUNCTIVE RELIEF AGAINST ADLER POLLOCK & SHEEHAN, PC  
 

Thomas Hemmendinger (the “Liquidating Receiver”) and Stephen Del Sesto (the “Plan 

Receiver”) (collectively “the Receivers”) file this fourth supplement, to provide the Court with 

additional materials to which the Receivers intend to refer at the September 17, 2020 remote 

hearing concerning their pending motion for injunctive relief against Adler Pollock & Sheehan, 

PC (“APS”).  These documents1 consist principally of documents produced by APS in August, 

subsequent to the Receivers’ prior filings. 

Attached as Exhibit 34 is (a) an August 24, 2012 email sent by Richard Beretta to Pat 

Rocha, which bears the bates stamp APS_PRIV_0000419 and was produced by APS; and (b) a 

September 11, 2012 APS invoice that was produced by APS. 

Attached as Exhibit 35 is a December 12, 2012 APS invoice that was produced by APS. 

 
1 Because the exhibits may contain attorney-client communications, the Receivers file them under seal. 
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Attached as Exhibit 36 are:  

(a) December 12, 2012 email sent by Ed Santos to Sam Lee and Thomas 
Reardon with copies to Joseph Distefano, Ken Belcher, Von Crockett, and 
Barbara Groux, which bears the bates stamps APS_PRIV_0000435 to 
APS_PRIV_0000436 and was produced by APS; and  

(b) a January 14, 2013 APS invoice that was produced by APS. 

Attached as Exhibit 37 is a December 28, 2012 email sent by Joseph D’Allesandro to 

Richard Beretta.  This document bears the bates stamp APS_PRIV_0000440 and was produced 

by APS. 

Attached as Exhibit 38 is a February 7, 2013 APS invoice that was produced by APS. 

Attached as Exhibit 39 is a January 31, 2013 email sent by Ken Belcher to Ed Santos and 

Joseph DiStefano, with attachments.  This document bears the bates stamps 

APS_PRIV_0000716 to APS_PRIV_0000752 and was produced by APS. 

Attached as Exhibit 40 is a February 7, 2013 email sent by Richard Beretta to Pat Rocha, 

with attachments.  This document bears the bates stamps APS_PRIV_0000792 to 

APS_PRIV_0000809 and was produced by APS. 

Attached as Exhibit 41 is an April 26, 2013 email sent by Hans Lundsten to Joseph 

DiStefano with copies to Pat Rocha and Sally Dowling.  This document bears the bates stamp 

APS_PRIV_0000963 and was produced by APS. 

Attached as Exhibit 42 is a July 11, 2013 APS invoice that was produced by APS. 

Attached as Exhibit 43 are:  

(a) July 9, 2013 email sent by Hans Lundsten to Joseph DiStefano, which 
bears the bates stamp APS_PRIV_0002188 and was produced by APS; 
and  

(b) a December 9, 2013 APS invoice that was produced by APS. 
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Attached as Exhibit 44 are three emails produced by APS:  

(a) a July 10, 2013 email sent by Pat Rocha to Richard Beretta and Robert 
Brooks, bearing the bates stamps APS_PRIV_0002406 to 
APS_PRIV_0002407;  

(b) a July 10, 2013 email sent by Pat Rocha to Robert Brooks and Richard 
Beretta, bearing the bates stamps APS_PRIV_0002389 to 
APS_PRIV_0002390; and  

(c) a May 2, 2014 email sent by Christopher Vitale to Mark Russo, Pat Rocha, 
and Robert Brooks, bearing the bates stamp APS0152907. 

Attached as Exhibit 45 is a December 5, 2013 email sent by Pat Rocha to Debbie Humm.  

This document bears the bates stamps APS_PRIV_0019825 to APS_PRIV_0019826 and was 

produced by APS. 

Attached as Exhibit 46 is a December 6, 2013 email sent by Brenna Force to Pat Rocha.  

This document bears the bates stamp APS_PRIV_0019872 and was produced by APS. 

Attached as Exhibit 47 is a December 6, 2013 email sent by Brenna Force to Pat Rocha, 

with attachment.  This document bears the bates stamps APS_PRIV_0019874 to 

APS_PRIV_0019877 and was produced by APS. 

Attached as Exhibit 48 is a December 13, 2013 email sent by Hans Lundsten to Pat 

Rocha.  This document bears the bates stamps APS_PRIV_0020749 to APS_PRIV_0020750 and 

was produced by APS. 

Attached as Exhibit 49 is a December 20, 2013 email from Hans Lundsten to Joseph 

Distefano with copy to Pat Rocha and with attachment.  This document bears the bates stamps 

APS_PRIV_0022472 to APS_PRIV_0022495 and was produced by APS. 

Attached as Exhibit 50 is a January 15, 2014 APS invoice that was produced by APS. 

Attached as Exhibit 51 is a March 7, 2014 email from Joseph DiStefano to Pat Rocha.  

This document bears the bates stamp APS_PRIV_0029546 and was produced by APS. 

Attached as Exhibit 52 is an April 7, 2014 APS invoice that was produced by APS. 
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Attached as Exhibit 53 is an April 2, 2014 email sent by Hans Lundsten to Pat Rocha, 

with handwritten annotations by Pat Rocha.  This document bears the bates stamp APS0091573 

and was produced by APS. 

Attached as Exhibit 54 is an April 3, 2014 email sent by Pat Rocha to Kimberly 

O’Connell.  This document bears the bates stamp APS_PRIV_0030842 and was produced by 

APS. 

Attached as Exhibit 55 is an April 10, 2014 email sent by Ken Belcher to Pat Rocha.  

This document bears the bates stamp APS_PRIV_0031982 and was produced by APS. 

Attached as Exhibit 56 is an April 14, 2014 email sent by Hans Lundsten to Pat Rocha.  

This document bears the bates stamps APS_PRIV_0032607 to APS_PRIV_0032608 and was 

produced by APS. 

Attached as Exhibit 57 is an April 25, 2014 bench decision by Justice Michael A. 

Silverstein in the action Prime Health Services v. State of Rhode Island et al., PB-2014-1992.  

This document bears the bates stamps APS0074173 to APS0074194 and was produced by APS. 

Attached as Exhibit 58 is a May 28, 2014 APS invoice that was produced by APS. 

Attached as Exhibit 59 are revised consolidated financial statements of Prospect Medical 

Holdings, Inc. for the year ended September 30, 2019.  This document bears the bates stamps 

CIIH16-006630 to CIIH16-006692 and was submitted by APS to the Rhode Island Attorney 

General’s office, which posted it on its website. 

Attached as Exhibit 60 are revised consolidated financial statements for Prospect 

Chartercare, LLC for the year ended September 30, 2019.  This document bears the bates stamps 

CIIH16-006535 to CIIH16-006563 and was submitted by APS to the Rhode Island Attorney 

General’s office, which posted it on its website.  
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Respectfully submitted, 
 
Thomas S. Hemmendinger, as Liquidating Receiver 
of CharterCARE Community Board, 
St. Joseph Health Services of Rhode Island, and  
Roger Williams Hospital 
 
/s/ Thomas S. Hemmendinger     
Thomas S. Hemmendinger, Esq. (#3122) 
Brennan, Recupero, Cascione, 
Scungio & McAllister, LLP 
362 Broadway 
Providence, RI 02909 
Tel. (401) 453-2300 
Fax (401) 453-2345 
themmendinger@brcsm.com 

 
Stephen Del Sesto as Receiver of the St. Joseph 
Health Services of Rhode Island Retirement Plan,  
By his Attorney, 
 
/s/ Max Wistow      
Max Wistow, Esq. (#0330) 
Stephen P. Sheehan, Esq. (#4030) 
Benjamin Ledsham, Esq. (#7956) 
WISTOW, SHEEHAN & LOVELEY, PC 
61 Weybosset Street 
Providence, RI   02903 
401-831-2700 (tel.) 
mwistow@wistbar.com 
spsheehan@wistbar.com 
bledsham@wistbar.com 

Dated:  September 11, 2020  
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CERTIFICATE OF SERVICE 
 

I hereby certify that, on the 11th day of September, 2020, I filed and served the foregoing 
document through the electronic filing system on the following users of record: 
 

Thomas S. Hemmendinger, Esq. 
Sean J. Clough, Esq. 
Lisa M. Kresge, Esq. 
Ronald F. Cascione, Esq.  
Brennan, Recupero, Cascione, Scungio & 
McAllister, LLP 
362 Broadway 
Providence, RI 02909 
themmendinger@brscm.com 
sclough@brcsm.com 
lkresge@brcsm.com 
rcascione@brcsm.com 
 

Preston Halperin, Esq. 
Christopher J. Fragomeni, Esq. 
Douglas A. Giron, Esq. 
Shechtman Halperin Savage, LLP 
1080 Main Street 
Pawtucket, RI  02860 
phalperin@shslawfirm.com 
cfragomeni@shslawfirm.com 
dag@shslawfirm.com 

Jessica Rider, Esq. 
Special Assistant Attorney General 
150 South Main Street 
Providence, RI 02903 
jrider@riag.ri.gov 
 

Steven J. Boyajian, Esq. 
Robinson & Cole LLP 
One Financial Plaza, Suite 1430 
Providence, RI 02903 
sboyajian@rc.com 
 

Joseph Avanzato 
John A. Tarantino 
Patricia K. Rocha 
Joseph Avanzato 
Leslie D. Parker 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903-1345 
Tel: 401-274-7200 
Fax: 401-351-4607 
jtarantino@apslaw.com 
procha@apslaw.com 
javanazato@apslaw.com 
lparker@apslaw.coms 

Giovanni La Terra Bellina 
Orson and Brusini Ltd. 
144 Wayland Avenue,  
Providence, RI 02906 
Tel: 401-223-2100 
jlaterra@orsonandbrusni.com 

  
 

The document electronically filed and served is available for viewing and/or 
downloading from the Rhode Island Judiciary’s Electronic Filing System. 
 
       /s/ Benjamin Ledsham   
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From: 

To: 
Sent: 
Subject: 

Beretta, Richard </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=RICHARD 
BERETTA> 
Rocha, Pat 
8/24/2012 9:47:44 PM 
Re: Prospect Health 

Potential purchaser of chartercare 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in 
this e-mail is not intended or written to be used, and cannot be used, (i) to avoid any 
penalties imposed under the Internal Revenue Code or (ii) to promote, market or 
recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It 
may contain information that is subject to the attorney client privilege or the attorney 
work-product doctrine or that is otherwise exempt from disclosure under applicable law. 
If you have received this e-mail message in error, or are not the named recipient(s), 
please immediately notify the sender and delete this message from your computer and 
destroy all copies. Thank you. 

Original Message----­
From: Rocha, Pat 
Sent: Friday, August 24, 2012 05:46 PM 
To: Beretta, Richard 
Subject: Re: Prospect Health 

What is this? 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in 
this e-mail is not intended or written to be used, and cannot be used, (i) to avoid any 
penalties imposed under the Internal Revenue Code or (ii) to promote, market or 
recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It 
may contain information that is subject to the attorney client privilege or the attorney 
work-product doctrine or that is otherwise exempt from disclosure under applicable law. 
If you have received this e-mail message in error, or are not the named recipient(s), 
please immediately notify the sender and delete this message from your computer and 
destroy all copies. Thank you. 

Original Message----­
From: Beretta, Richard 
Sent: Friday, August 24, 2012 05:45 PM 
To: Distefano, Joseph; Rocha, Pat 
Subject: Prospect Health 

Let's meet Mon 10am 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in 
this e-mail is not intended or written to be used, and cannot be used, (i) to avoid any 
penalties imposed under the Internal Revenue Code or (ii) to promote, market or 
recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It 
may contain information that is subject to the attorney client privilege or the attorney 
work-product doctrine or that is otherwise exempt from disclosure under applicable law. 
If you have received this e-mail message in error, or are not the named recipient(s), 
please immediately notify the sender and delete this message from your computer and 
destroy all copies. Thank you. 

APS PRIV_0000419 
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ADLER POLLCEK ®.SHEEHAN P.C. 

CharterCARE Community Board 
c/o David Hirsch 
951 North Main Street 
Providence, RI 02904 

For Professional Services Rendered: 

001 - General - CharterCARE 

Date Timekeeper 

08/27/12 Rocha, PK 

08/27/12 Rocha, PK 

08/27/12 Beretta, RR 

Total Professional Services 

Timekeeper Summary 

Beretta, RR 
Rocha, PK 

Total Professional Services 

Invoice Date: 
Invoice Number: 
Client Number: 

Description 

Meeting with Ken Belcher and firm 
attorneys (J . DiStefano and R. 
Beretta). 

Conference call with Jonathan Savage 
and firm attorney (R. Beretta); 
Communication to Ken Belcher re 
same. 

Meeting with K. Belcher re Prospect; 
Follow-up telephone call re same. 

1.50 
1.50 

3.00 

Total Professional Services and Disbursements for this Matter 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, a" Floor 
Providence, RI 02903-1345 
Telephone (401) 274-7200 
Fax (401) 751-0604 

175 Federal Street 
Boston , MA 02110 
Telephone (617) 482-0699 
Fax (617) 482-0604 

El # 05-03437 49 

September 11, 2012 
413916 
402920 

Hours 

1.00 

0.50 

1.50 

3.00 

$ 375 
400 

Value 

$ 400.00 

200.00 

562.50 

$1,162.50 

$ 562.50 
600.00 

$ 1,162.50 

$ 1,162.50 
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ADLER POLLCCK ®.SHEEHAN P.C. 

CharterCARE Community Board 
c/o David Hirsch 
951 North Main Street 
Providence, RI 02904 

For Professional Services Rendered: 

001 - General - CharterCARE 

Date Timekeeper 

11/01/12 Beretta, RR 

11/05/12 Beretta, RR 

11/27/12 Beretta, RR 

11/29/12 Rocha, PK 

11/29/12 Beretta, RR 

Total Professional Services 

Timekeeper Summary 

Beretta, RR 
Rocha, PK 

Total Professional Services 

Invoice Date: 
Invoice Number: 
Client Number: 

Description 

Telephone call to K. Belcher; Attention 
status of Prime/Landmark transaction. 

Attention to progress of Prime 
purchase of Landmark. 

E-mails to/from K. Belcher; Telephone 
call to firm attorney (J . Distefano). 

Meeting with Ken Belcher and firm 
attorneys (J. Distefano and R. Beretta) 
re status and strategy issues. 

Meeting with K. Belcher and follow-up 
calls and e-mails re same. 

3.75 
1.00 

4.75 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 81

h Floor 
Providence, RI 02903-1345 
Telephone (401) 274-7200 
Fax (401) 751-0604 

175 Federal Street 
Boston , MA 02110 
Telephone (617) 482-0699 
Fax (617) 482-0604 

El# 05-0343749 

December 10, 2012 
417516 
402920 

Hours Value 

0.50 $ 187.50 

0.50 187.50 

0.50 187.50 

1.00 400.00 

2.25 843.75 

4.75 $1,806.25 

$ 375 $ 1,406.25 
400 ~~~4_o_o_.o_o_ 

$1,806.25 
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From: edsantos@cox.net 
To: 'Sam Lee'; 'Thomas Reardon' 
CC: 
Sent: 

Distefano, Joseph; kbelcher@chartercare.org; 'Sam Lee'; 'Von Crockett'; 'Barbara Groux' 
12/20/2012 5:50:47 PM 

Subject: RE: CharterCARE/Prospect 

Sam and Tom, 
Thank you for reaching out. We, too, are excited about the opportunity, 
especially after meeting with you and your team in Providence. 

Tom's right; the first thing is to agree on the organizational/joint venture 
structure and governance. After that, the progress that Ken and the team 
have made operationally at CharterCARE along with a capital infusion from 
Prospect should make for some exciting conversations about vision and 
strategies. 

I look forward to our next conversation. Enjoy the holiday season. 
Sincerely, 
Ed 

-----Original Message-----
From: Sam Lee [mailto:slee@altacorp.com] 
Sent: Wednesday, December 19, 2012 10:41 PM 
To: Thomas Reardon 
Cc: edsantos@cox.net; jdistefano@apslaw.com; kbelcher@chartercare.org; Sam 
Lee; Von Crockett; Barbara Groux 
Subject: Re: CharterCARE/Prospect 

Gentlemen: 

Thank you for your confidence in us, as we embark on a meaningful journey 
together. We look forward to serving Providence together with you. 

Warm Regards, Sam 

On Dec 19, 2012, at 8:01 AM, "Thomas Reardon" 
<Thomas.Reardon@prospectmedical.com> wrote: 

> 
> Ed, Joe and Ken: 
> 
> I just got off the phone with Ken a short time ago and I want 
to tell you how excited we at Prospect are to have the opportunity to 
partner with CharterCARE. We recognize that we have to work out the terms of 
an LOI and that all this is subject to a CharterCARE Board vote. Having said 
that, I am confident that we will be able to come to terms. We did not 
correspond with you directly after our meeting a couple of weeks ago because 
we didn't want to be seen as interfering with your process. However, I can 
say that all of us very much enjoyed our meeting; believe we have a common 
culture and goals; and, as prosaic as it may sound, believe that, together, 
we really can make a difference for the people of RI. 
> It is my belief that Prime will now exit RI leaving Landmark 
at the altar once again. I know that Vivek Garapalli (the owners of Bayonne 
and Christ in NJ) and his team have visited and made a pitch to back up 
Prime. However, I also believe that if CharterCARE, with Prospect as its 
partner, makes a bid on Landmark in the coming weeks that the regulators 
will cheer. As we discussed, other hospitals are not essential to our model. 
Nevertheless, because Landmark and Fatima share secondary service areas and 
a number of physicians, it makes logical sense. 
> First things first. We will revise the draft LOI to more fully 
embrace the joint venture model we discussed. If, at any point during the 
exchange of draft LOis, there is any issue that you would like to discuss, 
we would be delighted to meet face-to-face and work out terms. 

APS PRIV _0000435 
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> Again, we are thrilled to be moving to the next step. 
> Best regards. 
> 
> 
> 

> Tom 
> 
> 
> 
> 
> This electronic message transmission, including any attachments, 
> contains information from Prospect Medical Holdings, Inc. and/or any 
> of its Affiliates which may be confidential or privileged. The 
> information is intended to be for the use of the individual or entity 
> named above. If you are not the intended recipient, be aware that any 
> disclosure, copying, distribution or use of the contents of this 
> information is prohibited. If you have received this electronic 
> transmission in error, please notify the sender immediately by a 
> "reply to sender only" message and destroy all electronic and hard 
> copies of the communication, including attachments. 
> 

APS PRIV _0000436 
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ADLER POLLCCK ®.SHEEHAN P.C. 

CharterCARE Community Board 
c/o David Hirsch 
951 North Main Street 
Providence, RI 02904 

For Professional Services Rendered: 

001 - General - CharterCARE 

Date Timekeeper 

12/20/12 Lundsten, E H 

12/21/12 Lundsten, E H 

12/31/12 Lundsten, E H 

Total Professional Services 

Timekeeper Summary 

Lundsten, E H 

Total Professional Services 

Invoice Date: 
Invoice Number: 
Client Number: 

Description 

Discuss with firm attorney (J. 
Di Stefano) and research issues on 
underfunded plan. 

Discuss with firm attorney (J . 
Di Stefano) proposed transfer; Review 
outline. 

Review structuring issues on sale; Call 
from Peter Karlson . 

3.50 

3.50 

Total Professional Services and Disbursements for this Matter 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 81

h Floor 
Providence, RI 02903-1345 
Telephone (401) 274-7200 
Fax (401) 751-0604 

175 Federal Street 
Boston , MA02110 
Telephone (617) 482-0699 
Fax (617) 482-0604 

El# 05-0343749 

Hours 

1.00 

0.75 

1.75 

3.50 

$ 425 

January 14, 2013 
418499 
402920 

Value 

$ 425.00 

318.75 

743.75 

$1,487.50 

$1,487.50 

$1,487.50 

$1,487.50 
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From: 
To: 
CC: 
Sent: 
Subject: 
Importance: 
Attachments: 

Mr. Beretta, 

DAiessandro, Joseph <JDAlessand ro@chartercare.org> 
Beretta, Richard 
Souza, Darleen 
12/28/2012 4:30:33 PM 
St. Joseph Health Services of Rhode Island Retirement Plan Document 
High 
SJH Pension Plan Document, Restatment, Sign Copy, AUG11.pdf 

Joe Di Stefano wanted a copy of the SJ HS Retirement Plan forwarded to you ... attached, please find that 
document. Should you require additional information, please do not hesitate to contact me. 

Regards, 

J~P.D'A~ 
Joseph P. D'Alessandro 
Director 
Compensation, Benefits & HRIS 

CharterCARE Health Partners 
200 High Service Avenue 
No. Providence, RI 02904 
Phone: (401) 456-3202 
Fax: (401) 752-8172 
jdalessandro@chartercare.org 

APS_PRIV _0000440 
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ADLER POLLCCK ®.SHEEHAN P.C. 

CharterCARE Community Board 
c/o David Hirsch 
951 North Main Street 
Providence, RI 02904 

For Professional Services Rendered: 

001 - General - CharterCARE 

Date Timekeeper 

01/02/13 Rocha, PK 

01/02/13 Beretta, RR 

01/04/13 Beretta, RR 

Total Professional Services 

Timekeeper Summary 

Beretta, RR 
Rocha, PK 

Total Professional Services 

Invoice Date: 
Invoice Number: 
Client Number: 

Description 

Review analysis re church pension and 
receivership; Meeting with Ken 
Belcher, Kim O'Connell, Mike Conklin, 
Darlene Sousa, representatives of 
Angell Pension, Mark Russo and firm 
attorneys (J. Distefano, R. Beretta) . 

Meeting at Chartercare re 
pension/mastership issues following 
meeting with Attorney M. Russo. 

Review pension documents from D. 
Souza. 

2.80 
2.30 

5.10 

Total Professional Services and Disbursements for this Matter 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 81

" Floor 
Providence, RI 02903-1345 
Telephone (401) 274-7200 
Fax (401) 751-0604 

175 Federal Street 
Boston , MA 02110 
Telephone (617) 482-0699 
Fax (61 7) 482-0604 

El# 05-0343749 

Hours 

2.30 

2.30 

0.50 

5.10 

$400 
420 

February 7, 2013 
419154 
402920 

Value 

$ 966.00 

920.00 

200.00 

$2,086.00 

$1,120.00 
966.00 

$2,086.00 

$2,086.00 
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From: 
To: 
Sent: 
Subject: 

Belcher, Ken <kbelcher@chartercare.org> 
'edsantos@cox.net'; Distefano, Joseph 
1/31/2013 12:57:49 PM 
FW: Letter of Intent Draft 

Attachments: CCHP-Prime LOI Term Sheet 013113.docx; CCHP-Prospect LOI Term Sheet 013113.docx 

FYI and review. 

From: Andrew Labovitz [mailto:alabovitz@cainbrothers.com] 
Sent: Wednesday, January 30, 2013 9:56 PM 
To: Belcher, Ken; Carsten Beith 
Cc: Conklin, Jr, Michael; Brown, Otis; O'Connell, Kimberly A 
Subject: RE: Letter of Intent Draft 

Ken-

Attached please find revised term sheets, reflecting this afternoon's conversation. The primary differences 
between this version and the prior version are the inclusion of the list of planned capital projects in paragraph 
6, and the elimination of all references to exclusivity. Let me know if there are any further comments to these 
documents. 

Please note that I do not have the date of the confidentiality agreement with Prime, so there are two 
bracketed blank spots where that date should go. 

If these versions do not require any further edits, please print them on CharterCARE letterhead, have them 
signed and returned to me and Carsten, and we will present them to Prospect and Prime tomorrow. 

Thanks and regards, 
Andy 

Andrew Labovitz I Senior Vice President 
Cain Brothers & Company, LLC 
360 Madison Avenue, New York, NY 100171 T: 212.981.6940 IF: 646.607.78621 M: 973.534.7980 
alabovitz@cainbrothers.com I www.cainbrothers.com 

From: Belcher, Ken [mailto:kbelcher@chartercare.org] 
Sent: Wednesday, January 30, 2013 5:38 PM 
To: Andrew Labovitz; Carsten Beith 
Cc: Conklin, Jr, Michael; Brown, Otis; O'Connell, Kimberly A 
Subject: FW: Letter of Intent Draft 

Gentlemen: 

Here are the top 10 major capital items for inclusion: 

.Cancer Center Expansion (RWMC) 

. ED Expansion (RWMC) 

.ED Renovation/Reconfiguration (OLF) 

. Renovation of Operating Rooms (RWMC) 

.All Private Rooms (OLF and RWMC) 

.Renovation of Ambulatory Care Center (OLF) 

. New Windows (OLF and RWMC) 

. New Generator (OLF) 

.Face Lifts Facades (OLF and RWMC) 

.HP Access front Entrances (OLF and RWMC) 

Since prices are so variable I have not included at this time. 
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We look forward to the revised draft. 

Thank you, 

Ken 

From: Belcher, Ken 
Sent: Wednesday, January 30, 2013 9:06 AM 
To: Conklin, Jr, Michael; O'Connell, Kimberly A 
Cc: Capobianco, Sheila M; Andrew Labovitz; 'Carsten Beith' 
Subject: FW: Letter of Intent Draft 

Kim and Mike, 

I have not yet reviewed but will be doing so later this morning. Please do same. I will ask Sheila via this 
email to contact Andy and Carsten shortly to schedule time to review with them today. I would like you to 
join me in this review. If needed, I will use SLT time. 

Thank you, 

Ken 

From: Andrew Labovitz [mailto:alabovitz@cainbrothers.com] 
Sent: Wednesday, January 30, 2013 8:35 AM 
To: Belcher, Ken 
Cc: Carsten Beith 
Subject: RE: Letter of Intent Draft 

Ken-

Attached please find a markup of the proposed term sheet, reflecting most of the comments received from 
the group. Please let us know when you have some time to review. 

Regards, 
Andy 

Andrew Labovitz I Senior Vice President 
Cain Brothers & Company, LLC 
360 Madison Avenue, New York, NY 100171 T: 212.981.6940 IF: 646.607.78621 M: 973.534.7980 
alabovitz@cainbrothers.com I www.cainbrothers.com 

From: Carsten Beith 
Sent: Tuesday, January 29, 2013 12:52 PM 
To: Belcher, Ken 
Cc: O'Connell, Kimberly A; Andrew Labovitz 
Subject: RE: Letter of Intent Draft 

Thanks. We will turn them overnight and have drafts to you in the morning. Perhaps we have a call mid-day 
tomorrow to discuss and sign-off? 

CB 

From: Belcher, Ken [mailto:kbelcher@chartercare.org] 
Sent: Tuesday, January 29, 2013 12:4 7 PM 
To: Carsten Beith; Andrew Labovitz 
Cc: O'Connell, Kimberly A 
Subject: FW: Letter of Intent Draft 
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I support Kim's comments/suggestions. I should have all comments from others by the end of today. 

Thanks, 

Ken 

From: O'Connell, Kimberly A 
Sent: Tuesday, January 29, 2013 12:42 PM 
To: Belcher, Ken 
Subject: RE: Letter of Intent Draft 

Section 5: SJHSRI Pension Plan Discharge 

In (a), we should probably strike the language concerning "initiate court proceedings that would 
provide the court's imprimatur to a .. " since we are not sure this is the appropriate way to go. 
Maybe substitute "Seller will work diligently to freeze the SJHSRI pension obligations in an amount 
equal to $100 million (the "Final Balance"). 

Section 8: Governance Structure 
With regard to (b), I recall Carsten saying that he had a list of possible additions to the "major 

decisions" list. I looked through my emails, but could not find one. Should we inquire about adding 
others to this list? 

Section 33: Costs of Dispute 
I recommend that binding arbitration take the place of a lawsuit relating to the Bonding Provisions. 

From: Belcher, Ken 
Sent: Monday, January 28, 2013 11:47 AM 
To: 'edsantos@cox.net'; Distefano, Joseph; Jones, Elaine C; 'McQueen, Donald C'; dryan@kahnlitwin.com; 'Smith, 
Sheri'; Conklin, Jr, Michael; O'Connell, Kimberly A; Souza, Darleen 
Cc: Capobianco, Sheila M; 'Carsten Beith'; Andrew Labovitz 
Subject: Letter of Intent Draft 

Folks, 

I have reviewed the January 2013 Letter of Intent (LOI) draft prepared by Cain Brothers re: the Prospect 
Response. As discussed during our CharterCARE Executive Committee meeting on Friday, January 25th, 
we agreed to release this LOI draft with changes to Prospect and Prime (and perhaps LHP) as soon as 
possible. I would like to release it by mid week this week. We have also agreed to empower Cain to assist 
us with the negotiations. 

Below are some suggested changes to the Prospect draft LOI document . Please review and add your 
changes so we can finalize the document internally by Tuesday pm. This will allow Cain Brothers to make 
final adjustments and release to Prospect and have a somewhat similar document ready specific to Prime 
(and perhaps LHP). 

Thank you again for your assistance in this very important initiative. 

Sincerely, 

Ken 

CHANGES: 

LETTER OF INTENT: 

.With a simultaneous copy to: 
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TERM SHEET: 

Kimberly O'Connell 
CharterCARE General Counsel 
825 Chalkstone Avenue 
Providence, RI 02908 

.Purchase Price Section: 

.Increase purchase price from $49m to $75m (or higher) if possible . 

. Cash from buyer to: 
.extinguish $34m long term debt 
.fund additional $14m of pension liability to strengthen cash position of pension . 

. Eliminate cash contribution from Seller 

.Buyer to commit $50m in capital over first 3 years of NEWCO. This $50m will be in addition to the 
$1 Om of routine capital normally budgeted by the Seller annually . 

. Value of split to remain 85% Buyer and 15% Seller 

.Purchased Assets and Liabilities Assumed Section: 

.Change bullet #7 to indicate "Sellers long term debt will be extinguished by Buyer at time of 
transaction." 

.SJHSRI Pension Plan Discharge Section: 

.Include language that the "intent of this action is to maintain the pension plan as a "Church Plan." 

.Capitalization of NEWCO Section: 

.Change bullet #1 to remove Sellers contribution of $14m. Also increase Prospects $35m 
Contribution to NEWCO to reflect $75m (or greater) purchase price . 

. Change bullet #2 to reflect $50m in capital contribution by Prospect. 

.Change bullet #6 from 5% to 15% . 

. Governance Structure Section: 

. First bullet, insert 5 members from Seller and 5 members from Prospect. 

_3rd bullet: 

.Under Growth and Development of Clinical Centers of Excellence Add: 

. Bariatrics 

.Diabetes 

.Under Pursuit of Opportunities in Add: 

. Orthopedics 

.Medical Staff Matters Section: 

.First bullet to note "some of these physicians will be appointed by Seller and some by Prospect." 

. Expand 2nd bullet to state "Prospect will invest heavily in Medical Staff to retain existing staff 
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And recruit new staff. In addition, Prospect will drive ACO development to properly 
Position system to compete in RI (and regionally as necessary) . 

. Employee Matters Section: 

_5th bullet: Can we say this? 

.Capital Expenditure Commitments Section: 

.Add: Current annual capital budget is $10m . 

. ERO Section: 

.Change to note: "At all SJHSRI locations." 

.Costs of Dispute Section: 

. Kim or Joe to comment on binding arbitration question. 
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CharterCARE Letterhead 

January 31, 2013 

Prem Reddy 
Chairman, President & Chief Executive Officer 
Prime Healthcare Services 
10780 Santa Monica Blvd., Suite 400 
Los Angeles, CA 90025 

Dear Mr. Reddy: 

LETTER OF INTENT 

The purpose of this letter of intent ( the "Letter") is to set forth certain non-binding understandings and 
certain binding agreements by and between CharterCARE Health Partners ("Seller") and Prime 
Healthcare Services ("Prime") with respect to the creation of a joint venture ("N ewco") whereby Seller 
will sell certain assets and operations of Seller to N ewco, as more particularly described in the attached 
term sheet (the "Term Sheet"), incorporated herein by reference. 

Paragraphs 1 through 24 of the Term Sheet (the "Non-Binding Provisions") reflect our mutual 
understanding of the matters described in them, but each party acknowledges that the Non-Binding 
Provisions are not intended to create or constitute any legally binding obligation between Seller and 
Prime, and neither Seller nor Prime shall have any liability to the other party with respect to the Non­
Binding Provisions until a defmitive agreement and other related documents (the "Definitive Agreement") 
are prepared, authorized, executed and delivered by and between all parties. If the Definitive Agreement 
is not prepared, authorized, executed, or delivered for any reason, no party to this Letter shall have 
liability to any other party to this Letter based upon or relating to the Non-binding Provisions. 

Upon execution by all parties of this Letter, Paragraphs 25 to 32 of the Term Sheet (collectively, the 
"Binding Provisions") will constitute the legally binding and enforceable agreement of the parties in 
recognition of the significant costs to be borne by the parties in pursuing the transaction and further in 
consideration of the mutual undertakings as to the matters described herein. 

The Binding Provisions may be terminated only by mutual written consent; provided, however, that the 
termination of the Binding Provisions shall not affect the liability of a party for breach of any of the 
Binding Provisions prior to the termination. This Letter shall be construed and enforced in accordance 
with the laws of the State of Rhode Island. No signatory hereto shall assign this Letter to any party, other 
than to an affiliate of such party. 

Notwithstanding the foregoing, this letter is intended to evidence the understandings which have been 
reached regarding the proposed transactions and the mutual intent of the parties to negotiate in good faith 
a Definitive Agreement in accordance with the terms contained in the Term Sheet. 
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Mr. Prem Reddy 
January 31, 2013 
Page2 

The term of this Letter of Intent shall commence as of the Execution Date and shall continue in effect 
until signing of the Defmitive Agreement or the agreement of the parties that, as defined in the term 
sheet. 

Each party recognizes that it is a party to that certain Confidentiality Agreement dated as of 
[ ], 2012, and that such agreement remains in full force and effect. 

The rights and remedies of the parties to this Letter of Intent are cumulative and not alternative. Neither 
the failure nor any delay by any party in exercising any right, power, or privilege under this Letter of 
Intent shall operate as a waiver of such right, power, or privilege, and no single or partial exercise of any 
such right, power, or privilege shall preclude any other or further exercise of such right, power, or 
privilege or the exercise of any other right, power, or privilege. A waiver shall be applicable only in the 
specific instance for which it is given. To the maximum extent permitted by law (i) no claim or right 
arising out of this Letter of Intent can be discharged by one party, in whole or in part, by a waiver or 
renunciation of the claim or right unless in writing signed by the other party; (ii) no waiver that may be 
given by a party shall be applicable except in the specific instance for which it is given; and (iii) no notice 
to or demand on one party shall be deemed to be a waiver of any obligation of such party or of the right of 
the party giving such notice or demand to take further action without notice or demand as provided in this 
Letter of Intent. 

The invalidity or unenforceability of any provision of this Letter of Intent shall not affect the validity or 
enforceability of any other provisions of this Letter of Intent, which shall remain in full force and effect. 
If any provision of this Letter of Intent is determined to be unenforceable by reason of its extent, duration, 
scope or otherwise, then the parties contemplate that the court making such determination shall reduce 
such extent, duration, scope or other provision and enforce them in their reduced form for all purposes 
contemplated by this Letter of Intent. 

This Letter of Intent may be executed in two or more counterparts, each of which shall be deemed to be 
an original copy of this Letter of Intent, and all of which, when taken together, shall be deemed to 
constitute one and the same agreement. 

All notices, requests, demands or other communications required or permitted to be given under this 
Letter oflntent shall be in writing and shall be delivered to the Party to whom notice is to be given, to the 
notice addresses set forth below, either (i) by personal delivery (in which case such notice shall be 
deemed given on the date of delivery), (ii) by next business day courier service (e.g., Federal Express, 
UPS or other similar service) (in which case such notice shall be deemed given on the business day 
following the date of deposit with the courier service), or (iii) by United States mail, first class, postage 
prepaid, certified, return receipt requested (in which case such notice shall be deemed given on the third 
(3rd) day following the date of deposit with the United States Postal Service). 

Ifto CCHP: CharterCARE Health Partners 
825 Chalkstone A venue 
Providence, RI 02908 

With a simultaneous copy to: 
Kimberly O'Connell 
CharterCARE General Counsel 
825 Chalkstone A venue 
Providence, RI 02908 
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Mr. Prem Reddy 
January 31, 2013 
Page 3 

Ifto Prime: 

Prime Healthcare Services 
3300 E. Guasti Road, 3rd Floor 
Ontario, CA 91761 
Attn.: Prem Reddy, Chairman, President & Chief Executive Officer 

With a simultaneous copy to counsel for Prime: 

Prime Healthcare Services 
3300 E. Guasti Road, 3rd Floor 
Ontario, CA 91761 
Attn.: Michael Sarrao, Vice-President & General Counsel 

This Letter of Intent represents an expression of intent only with respect to the consummation of the 
proposed transaction. Accordingly, unless and until the Definitive Agreement are executed and all other 
conditions to closing have been satisfied or waived; no party shall be obligated to consummate the 
proposed transaction. As a result, in the absence of the Defmitive Agreement with respect to the 
proposed transaction, and subject to the Binding Provisions, the failure by either Party to agree to the 
Definitive Agreement shall not, in and of itself, give rise to any legally enforceable right or claim for 
damages or injunctive relief or any other form of judicially recognized award or right with respect to the 
proposed transaction or the consummation thereof. No past or future action, course of conduct, or failure 
to act relating to the proposed transaction, or relating to the negotiations of the terms of the Definitive 
Agreement, will give rise to or serve as a basis for any obligation or other liability on the part of any 
party. The parties acknowledge and agree that this Letter of Intent is an expression made in good faith by 
Seller regarding Seller's intentions. The omission of certain terms from this Letter of Intent shall not be 
construed so as to diminish the importance or the materiality of such term, and the parties acknowledge 
that, in addition to the proposed terms contained in this Letter of Intent, additional material terms remain 
to be resolved. It shall remain in the sole and absolute discretion of each party whether or not to enter 
into any definitive agreements or transactions with the other party, or parties, and no party shall have any 
liability or obligation for failing to do so except as expressly provided in this Letter of Intent. 
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Mr. Prem Reddy 
January 31, 2013 
Page4 

If the terms herein are acceptable, please sign and date this Letter in the space provided below to confirm 
the mutual agreements set forth in the Binding Provisions and return a signed copy to the undersigned. 

Sincerely: 

CHARTERCARE HEALTH PARTNERS 

By:----------­
Kenneth H. Belcher 
President and CEO 

Date: 
-----------

By:----------­
Edwin J. Santos 
Chairman of the Board 

Date: 
-----------

ACKNOWLEDGED AND AGREED: 

PRIME HEALTHCARE SERVICES 

By:----------­
Prem Reddy 
Chairman, President & Chief Executive Officer 

Date: 
-------------
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CharterCARE Health Partners 
Term Sheet for a Transaction with Prime Healthcare Services 

January 31, 2013 

Non-Binding Provisions 

1. Form of Transaction a) CharterCARE Health Partners, a Rhode Island 501 (c)(3) corporation 
("Seller"), operates two acute care hospitals and certain related health care 
businesses in Providence, Rhode Island and surrounding communities (the 
"Business"). 

b) A newly established limited liability company ("Newco"), to be owned 85% 
by Prime Healthcare Services ("Prime"), and 15% by Seller, will purchase 
substantially all of the assets, liabilities and operations of the Business, other 
than the Excluded Assets and Excluded Liabilities (the "Purchased Assets") 
from Seller. 

c) Prime shall serve as the manager ofNewco. 

d) In addition to operating the Business, Prime's intent is to support the growth of 
Newco through regional development, the deployment of ambulatory locations 
of care, recruitment and integration of physicians, safety and quality 
improvement initiatives, efforts to improve financial performance, and 
building and expanding Newco's care capabilities. 

e) Prime will guarantee all of the pre-closing obligations, covenants, 
representations, and warranties ofNewco and 85% of the post-closing 
obligations and covenants ofNewco. 

f) The purchase of the Purchased Assets is referred to herein as the 
"Transaction". 

2. Commitment to Subsequent to the Transaction, Prime shall operate Newco consistent with a 
Quality, Safety and not-for-profit purpose and with a commitment to quality, safety and patient 
Patient Satisfaction satisfaction including maintaining appropriate accreditations necessary to 

receive reimbursement under CMS and state Medicaid programs as well 
commitments to certain minimum measures of quality to be defined. 

3. Purchase Price a) In exchange for the Purchased Assets, Newco shall 

i) Pay to Seller $75 million in cash at closing, $34 million of which will be 
applied to extinguish Seller's existing long-term debt, and $14 million of 
which will be earmarked to strengthen the cash position of St Joseph 
Health Services of Rhode Island's ("SJHSRI") pension plan; 

ii) Grant Seller 15% of the equity ofNewco; 

iii) Pay to Seller or receive from Seller the amount by which the net book 
value of Net Working Capital (as defined in Paragraph 4(b) hereof) is 
greater or less than the average net working capital ( excluding cash and 
current portion of long term debt) of the Seller for the twelve month 
period prior to the close of the transaction. 

b) Seller will obtain tail insurance coverage for all of Seller's liabilities prior to 
the closing date, including malpractice and worker's compensation. Seller 
shall be solely responsible for the cost of such coverage. 
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CharterCARE Health Partners 
Proposed Term Sheet- Prime Healthcare Services 
Page2 

c) Subsequent to the execution of the Letter of Intent, Newco shall not propose 
any reduction of, or other direct or indirect change to, the Purchase Price, 
except for the determination of Net Working Capital or in the event that Prime 
discovers, during confirmatory due diligence, a fact or circumstance, of which 
Prime was previously unaware, directly related to the operation of the Business 
that may reasonably result in a material adverse effect on the value of the 
Purchased Assets or future ongoing operation of the Business. 

4. Purchased Assets and Newco shall purchase the following: 
Liabilities Assumed 

a) All of the assets of Seller, excluding certain financial assets identified as 
"Excluded Assets", including: any associated owned clinical care buildings; 
ancillary services land and buildings; real property used in connection with the 
operation of the Business, or acquired for the benefit of the Business, including 
any other buildings, leaseholds, improvements or fixtures, free and clear of all 
liens and encumbrances except for those that are typically permitted 
encumbrances (e.g., easements for utilities) or that Newco otherwise chooses 
to assume; equipment; patient, medical, personnel and other records of the 
Business; licenses, permits; and trade names; certain assumable contracts and 
leases related to the operations of the Business; interests in all property arising 
or acquired in the ordinary course of the operation of the Business between the 
date of the Letter and the closing; all other property, whether tangible or 
intangible, of every kind, character or description owned by the Seller and used 
or held for use in the operation of the Business; and any other assets owned by 
Seller which are necessary for the operation of the Business. 

b) The net working capital ("Net Working Capital") that is comprised ofusable 
inventory and supplies, patient accounts receivable, pledges and grants 
receivable, other receivables, prepaid expenses and deposits that have 
continuing value to the operations of the Business, less trade accounts payable, 
accrued expenses, and employee benefit accruals (including vacation and sick 
time). 

c) Seller's interest in Rhode Island PET Services, LLC. 

d) Seller's interest in Roger Williams Radiation Therapy. 

e) N ewco will not purchase, and Seller will retain ownership of, SJHSRI 
Retirement Plan assets, cash and investments, funds held by the bond trustee 
under the bond indenture, charitable restricted assets, assets of St. Joseph 
Health Services Foundation, Inc., funds held by trustee for insurance, board 
designated investments, restricted interests in perpetual trusts, donor restricted 
funds, or funds restricted by spending policy (the "Excluded Assets"). 

f) Newco will assume all liabilities of Seller, with the exception of the Excluded 
Liabilities. Assumed liabilities include: long-term capital leases, deferred gain 
on joint venture investments, asset retirement obligations. 

g) Newco will not assume, and Seller will remain liable for, Seller's long-term 
debt, pension liability, insurance reserves and other reserves (the "Excluded 
Liabilities") 

h) Newco shall assume all obligations arising after closing under the assigned 
contracts and leases, including capital leases. 

References to classes of assets and liabilities in this Term Sheet refer to assets 
and liabilities categorized under such headings as shown in the balance sheet 
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CharterCARE Health Partners 
Proposed Term Sheet- Prime Healthcare Services 
Page3 

analysis attached hereto as Exhibit A 

5. SJHSRI Pension Plan a) Seller will work diligently to freeze the Sn-ISRI pension obligations in an 
Discharge amount equal to $100 million (the "Final Balance"). This process may include 

creation of a separate fund, and appointment of a small board and investment 
CEO to manage the Final Balance. The intent of this action is to maintain the 
pension plan as a "Church Plan". 

b) The gap between current Sn-ISRI Retirement Plan assets and the Final Balance 
will be funded by contributions from the Seller. 

6. Capitalization of a) At closing, Prime shall contribute $75 million to Newco. Each party shall also 
Newco contribute, in proportion to their respective ownership interests, an amount 

equal to expenses payable by Newco at or in connection with closing, and any 
expenses incurred by Prime for inspections, studies, tests, review and analysis 
of the Business and the Purchased Assets for the benefit ofNewco. 

b) Prime commits to make $50 million in additional capital contributions over 
three years pursuant to the capital commitment contained in the Definitive 
Agreement. The Board ofNewco (the "Board") shall determine the timing of 
such additional capital contributions by making a formal request to Prime for 
such additional capital contributions. Each additional capital contribution 
made pursuant to this Paragraph 6(b) will reduce Seller's ownership interest in 
Newco proportional to the sum of the Purchase Price plus prior capital 
contributions. Under no circumstances shall the Seller's interest be diluted to 
less than 15% as a result of the provisions of this Paragraph 6(b ). 

c) It is expected that the funds contributed to Newco pursuant to the capital 
commitment made in Paragraph 6(b) above will be spent on projects that 
include the following: 

• Expansion of cancer center at Roger Williams Medical Center 
("RWMC") 

• Emergency Department Expansion at RWMC 

• Emergency Department Renovation/Reconfiguration at Our Lady of 
Fatima Hospital ("O LF") 

• Renovation of operating rooms at RWMC 

• Conversion of all patient rooms to private rooms at RWMC and OLF 

• Renovation of ambulatory care center at OLF 

• New windows atRWMC and OLF 

• New generator at OLF 

• Face lift for facades at RWMC and OLF 

• HP access at front entrances ofRWMC and OLF 

d) Capital calls approved by the Newco Board shall be funded via the following 
sources in the order listed: 

1. First, by free cash flow generated by the earnings ofNewco; 

11. Second, from debt incurred in such amounts as determined by Prime, 
except that any borrowings in excess of a specified amount of the 
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CharterCARE Health Partners 
Proposed Term Sheet- Prime Healthcare Services 
Page4 

projected EBITDA ofNewco shall require the approval of the Newco 
Board. Borrowings may be from third party lenders or from Prime or 
its affiliates. Any borrowings from Prime or its affiliates will be at 
market rates, based upon terms that would be generally available from 
unaffiliated third party lenders. 

... 
Third by contributions from equity owners, in proportion to their 111. 

respective ownership interests 

e) Each party shall have a right not to meet any capital calls. In such event, 
should the other party provide additional capital to Newco (excluding the 
commitments made in a) and b) above), proportional ownership interest will be 
adjusted based on the fair market value ofNewco at the time such dilution 
occurs. Fair market value shall be determined using the average of the median 
revenue multiple and median EBITDA multiple of publicly traded hospital 
management companies, as measured over the most recent 12 month period of 
publicly available financial results, applied to Newco's revenues and EBITDA, 
as measured over the most recent 12 month period, times 90%. In the event 
Prime is publicly traded, fair market value shall be determined using Prime's 
Revenue and EBITDA multiples applied to Newco's revenues and EBITDA 
times 90%. 

f) Under no circumstances shall the Seller's interest in Newco be diluted to less 
than 5%. 

7. Put Optionffag a) Commencing on the fifth anniversary of closing, Seller shall have a right to put 
Along Rights its entire interest in Newco to Prime using the valuation methodology 

described in Paragraph 6( e ). Such put must be exercised by Seller within 90 
days after the fifth anniversary and settled 90 days thereafter. At any time, 
Seller shall have a right to put its interest in Newco to Prime, using the 
valuation methodology described in Paragraph 6(e), if necessary to protect 
Seller's tax-exempt status. 

b) Upon the earlier of 3 years after Closing, Prime undertaking an IPO or upon a 
change in control of Prime, Seller will have the right to convert all or part of its 
interests in Newco to common equity interest in Prime. 

8. Governance a) So long as Seller holds its interest in Newco, Newco will establish a Board of 
Structure Directors (the "Newco Board") composed 50% of members appointed by 

Seller (the "Seller Block") and 50% by Prime (the "Prime Block"), to ensure 
that a strong local presence is in place to navigate the RI healthcare landscape. 
Regular distributions ofNewco's profits will be made on a pro rata basis, 
reflecting the percentage ownership interest in Newco at the time of each 
distribution. The Newco Board will be structured to allow the Seller's 
distributions from Newco to be tax-exempt while allowing Prime to 
consolidate the financial results ofNewco with the other financial results of 
Prime in accordance with generally accepted accounting principles. 

b) Most of the issues that the Newco Board will address will require a majority of 
votes for approval; however, certain Major Decisions will require the 
affirmative vote of a majority of both the Seller Block and the Prime Block. 
"Major Decisions" will include: 

• Amendments to the governing documents ofNewco; 

• Development of a strategic plan for Newco; 

APS_PRIV _0000728 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CharterCARE Health Partners 
Proposed Term Sheet- Prime Healthcare Services 
Page5 

• Adopting a corporate vision, mission and values statement and developing 
policies and monitoring progress toward strategic goals; 

• Approval of the appointment of, and continuing employment 
recommendations ofNewco's CEO; 

• Capital calls; 

• Certificate of Need filings 

• Changes to charity care policy and community benefits standards 

c) Immediately following the closing of the Transaction, the Newco Board shall 
collaboratively examine Seller's existing strategic initiatives, with 
consideration given to: 

1. Growth and development of clinical centers of excellence 
a. Cancer 
b. Geriatric continuum 
c. Behavioral Health 
d. Digestive Disease 
e. Bariatrics 
f. Diabetes 

11. Pursuit of opportunities in 
a. Neurological Sciences 
b. Dermatology and Wound Care 
c. Orthopedics 

111. Clinical Integration 
1v. Medical Staff- System Alignment/Engagement 

Within the first 180 days of joint venture operations, the Newco Board will 
prepare a three to five year strategic plan addressing the short-term and long­
term priorities for Newco, its facilities, and strategic objectives. 

d) Subject to limitations ensuring that Prime may consolidate the financial results 
ofNewco as provided above, the Newco Board's responsibilities will include, 
but not be limited to, oversight, but not necessarily approval, of: 

• Newco's hospitals Board of Trustees (see (g)); 

• Periodic evaluations of the CEO; 

• Operating and capital budgets and facility planning; 

• Conducting periodic evaluations of the CEO and making 
recommendations regarding that individual's employment; 

• Assuring Newco facilities compliance with Joint Commission 
accreditation and criteria; 

• Fostering community relationships and identifying service and education 
opportunities. 

e) The parties will negotiate in good faith a mechanism to break Newco board 
deadlocks. 

f) A change of control of Prime will not require a vote of the Newco Board. 

g) Newco will establish a Board of Trustees for each of its hospitals. The Board 
of Trustees, generally comprised of Vi physicians and Vi community leaders 
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and the local Chief Executive Officer, will be responsible for medical staff 
credentialing, quality assurance and accreditation of the hospital. The Board of 
Trustees reviews strategic and capital plans and makes strategic 
recommendations for the hospital; it also provides guidance and support on 
local market and community concerns, considerations, strategies, issues and 
politics. The Trustees will serve terms of three years. 

h) Newco will seek advice from the current Seller for the Hospital Boards of 
Trustees and would also consider having members of the Board of Seller on 
the Hospital Boards of Trustees. 

9. Management a) Newco shall execute a management services agreement ("MSA") with Prime. 
Agreement The MSA shall provide for a management fee equal to 2% ofNewco's Net 

Revenues, paid monthly. Under the MSA, Prime shall provide all corporate 
services customarily provided to Prime's wholly or majority owned 
subsidiaries 

b) For purposes of the MSA, "Net Revenues" shall mean total operating revenues 
ofNewco reduced by revenue deductions, which deductions shall be comprised 
of contractual allowances, discounts and charity care amounts (but not bad debt 
expense) as determined in accordance with generally accepted accounting 
principles. 

c) Prime shall not charge corporate overhead costs to Newco other than those 
variable costs directly attributable to services provided to Newco and not part 
of ordinary corporate services provided under the MSA. 

10. Preservation of Name After the closing, Newco will continue operating using the current names of 
the Business entities. 

11. Maintenance of Newco will contractually agree to maintain the two existing acute care 
Services hospitals and the full complement of essential clinical services ("Essential 

Services"). Essential Services shall be defined by the parties in the Definitive 
Agreement and shall include continued choice and access to hospital and non-
acute health care service providers. In the event that Newco sells the Business, 
Newco will require the party that acquires the Business to assume this 
obligation. 
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12. Charity Care and a) Newco acknowledges that Seller has historically provided significant levels of 
Community care for indigent and low-income patients and has also provided care through a 
Obligations variety of community-based health programs. Subject to a review of Seller's 

policies and procedures during confirmatory due diligence and to changes in 
legal requirements or governmental guidelines or policies, Newco will adopt, 
maintain, and adhere to Seller's current policy on charity care or adopt other 
policies and procedures that are at least as favorable to the indigent and 
uninsured as Seller's policies and procedures. 

b) Newco will continue to provide care through sponsorship and support of 
community-based health programs, including cooperation with local 
organizations that sponsor healthcare initiatives to address identified 
community needs and improving the health status of the elderly, poor, and at-
risk populations in the community. 

c) Newco shall continue to support nursing and staff education. 

d) Newco shall maintain a senior executive compliance officer whose 
responsibilities shall include regulatory compliance, organizational compliance 
and shall be responsible for establishing and overseeing an ethics committee to 
include community board members. 

13. Medical Staff a) Physicians shall comprise up to 50% of each Newco hospital's Board of 
Matters Trustees. Some of these physicians will be appointed by Seller and some by 

Prime. 

b) Prime will work with the Business's medical staff at both hospital campuses to 
ensure that physicians maintain an active presence at the Business and are kept 
informed and provided with necessary assistance during the transition planning 
phase, and are encouraged to maintain their medical practices within the 
community. Prime will invest heavily in the medical staff to retain existing 
staff and recruit new staff. In addition, Prime will commit to properly position 
system to compete in Rhode Island (and regionally as necessary), consistent 
with emerging health care regulatory and reimbursement environments. 

c) Newco intends to involve physicians in the strategic and capital planning 
process for each of Newco 's hospitals, insuring the critical needs of the 
medical staff are met and that strategic initiatives and investment into the 
facility can be prioritized to better meet the needs of physicians practicing in 
the hospitals. 

d) Newco will recognize the medical staffs of the hospitals, and agrees for a 
period of 2 years there will be no change or modification to current medical 
staff privileges for physicians on staff at the Business or to such Business 
facility's medical staff by-laws, rules, and regulations. 

e) Prime will also recognize and sustain as currently confignred the medical staff 
leadership structures including all officers, directors, and chiefs of service, 
both sitting and elected, at the Business. 

14. Employee Matters a) Newco will offer at-will employment, at base salaries and wages equal to their 
base salaries and wages as of the closing date, to all employees of the 
Business, including management, who are actively employed and in good 
standing on the closing date. 

b) Employees will retain their current seniority for purposes of benefits and their 
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15. Capital Expenditure 
Commitments 

16. Ethical and Religious 
Directives and 
Catholic Identity 

17. Pastoral Care 

salaries as of the closing date will provide the base for future increases. 

c) Employees terminated within the first twelve months after closing will be 
offered a severance package whose terms are comparable to those of the 
Seller's existing severance package. 

d) Employees will retain their current seniority with regard to eligibility to 
participate in Newco qualified retirement plans and vesting in vacation and 
sick time. 

e) 

f) 

Newco will provide eligible employees with vacation, sick leave, holidays, 
health insurance, life insurance, a 401 (k) plan, and other employee benefits 
consistent with market ten11s. 

Newco will recognize the existing unions at SJHSRI. 

Newco will make available sufficient resources to meet the capital needs of the 
Business, which shall be at least equal to Newco's average annual depreciation 
expense. Seller's current annual capital budget is $10 million. 

Newco shall comply with requests regarding Ethical and Religious Directives 
for Catholic Health Care Services at all SJHSRI locations and shall maintain 
the Catholic identity at all SJHSRI locations. 

a) Newco will maintain pastoral care programs at all hospital facilities owned by 
Newco. 

b) N ewco will provide pastoral care education curriculum sufficient to meet the 
needs of the hospitals owned by Newco. 

c) Newco will maintain chapels in all Newco hospital facilities indefinitely. 

18. Medical Education Newco will, at a minimum, continue the current medical education and 
research programs in place at the Business. 

19. No Sale a) Prime will agree not to sell its interest in Newco to an unaffiliated third party 
for a period of five years after closing. The foregoing will not prevent Prime 
from transferring its interest to an affiliate or from pledging its interest in 
Newco to Prime's lenders. The foregoing restriction shall not apply to a 
change of control (including merger or consolidation) of Prime. 

b) In the event that Prime agrees to sell its interest in Newco to an unaffiliated 
third party after the five year period set forth in a) above expires, then Seller 
shall have the option to sell its interest in Newco to such buyer under the same 
terms and conditions. If such buyer is not willing to purchase all of the 
interests offered for sale by the parties, each party will be able to sell a portion 
of the interest to be sold to the buyer equal to its percentage interest in Newco. 
The terms of the sale of any party's interest in Newco or any other 
consolidation, merger or like transaction, shall require such purchaser to 
expressly assume the Definitive Agreements or such successor to reaffinn the 
respective party's obligations under the Definitive Agreements. 
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20. Right of First Refusal 

21. Medicare Cost 
Settlement 

22. Contracts 

23. Indemnification 

24. Conditions 

The Seller or its designee will maintain a right of first refusal to purchase 
Prime's interest in Newco under essentially the same terms and conditions 
provided to Prime if Prime agrees to sell or transfer its interest in Newco to an 
unaffiliated third party. Seller shall have 60 days to exercise its right and 180 
days to close. The foregoing restriction shall not apply to a change of control 
(including merger or consolidation) of Prime. 

To the extent necessary, Newco will provide information to Seller and assist 
the Seller in the preparation and filing of a terminating cost report. In addition, 
Newco will provide information to Seller regarding any open cost report 
maller that relates lo a pre-closing lime period. Seller will hold Newco and 
Prime harmless from any liability arising from or related to this provision. 

Newco shall accept assignment of and assume all obligations arising after 
closing under contracts, operating leases, physician arrangements and other 
operating obligations of the Business, with no offset against the Purchase 
Price; provided, however, that Newco shall not be obligated to assume 
commercially umeasonable contracts or contracts that raise regulatory 
concerns. 

a) Seller shall indemnify Newco and Prime against losses arising from a breach 
of Seller's representations, warranties and covenants. 

b) Prime shall indemnify Seller against losses from breach of Prime and Newco's 
representations and warranties. 

c) Neither party shall be entitled to indemnification for breaches of 
representations or warranties unless and until the aggregate mnount of losses 
that otherwise would be payable exceeds certain baskets to be agreed upon by 
the parties. 

d) Newco will not assume and Seller will remain responsible for, and indemnify 
Newco and Prime against, any and all liabilities, indebtedness, commitments 
or obligations of any kind whatsoever that relate to Seller's operation of the 
Business prior to the closing, including without limitation, environmental 
claims or claims associated with alleged violations of environmental laws for 
acts prior to closing, liabilities for funding any employee benefit plan 
(including any defined benefits pension plan), cost report liabilities, tax matters 
and medical malpractice or general liability claims. 

e) Newco and Prime shall be responsible for, and indemnify Seller against, any 
and all liabilities, indebtedness, commitments, or obligations of any kind 
whatsoever that relate to Prime's operation of Newco after the closing, 
including without limitation, environmental claims or claims associated with 
alleged violations of environmental laws for acts after closing, liabilities for 
funding any employee benefit, cost report liabilities, tax matters and medical 
malpractice or general liability claims. Prime's liability for such losses shall be 
limited to 85% of the mnount for which Seller is entitled to indemnification. 

a) This Term Sheet is subject to and contingent upon execution by the Seller and 
Newco of a definitive purchase and sale agreement and other related 
documents (the "Definitive Agreement"). The Definitive Agreement shall 
contain i) provisions outlined herein and ii) representations, warranties, and 
other terms and conditions consistent herewith and otherwise customary in this 
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Binding Provisions 

25. Entire Agreement 

26. Transition 

27. Ordinary Course 

28. Confidentiality 

type of transaction and acceptable to the parties hereto, including, without 
limitation, governance and regulatory approvals, including IRS, anti-trust, 
hospital licensure, and state attorney general and favorable opinions of counsel 
acceptable to the parties. 

b) The representations and warranties to be contained in the Definitive 
Agreement, the survival of such representations and warranties, and the 
duration of such survival shall be subject to the mutual agreement of the 
parties. 

c) Each party agrees to negotiate in good faith and consistent with this Term 
Sheet with a view toward signing a Definitive Agreement as soon as 
practicable after approval by both parties. 

d) Execution of the Definitive Agreement and the closing of the Transaction shall 
be subject in all respects to approval by the respective Boards of Prime and 
Seller and any sponsors of Seller prior to execution of the Definitive 
Agreement, and all relevant legal and regulatory approvals and other 
customary conditions prior to closing, provided that closing will not be 
conditioned on the absence of a material adverse change in the Purchased 
Assets or the financial condition of the Business. 

Except for the Mutual Nondisclosure and Confidentiality Agreement dated as 
of August 2, 2012 (the "Confidentiality Agreement"), this Letter of Intent and 
Term Sheet constitutes the full and complete agreement and understanding 
between the parties hereto concerning the subject matter hereof and supersedes 
any prior written and oral agreements with regard to such subject matter. This 
Letter of Intent and Term Sheet may be modified or waived only by a separate 
written agreement signed by the parties hereto. 

a) Prime shall be afforded the opportunity to provide limited input to significant 
activities of the Business after execution of Definitive Agreements including, 
but not limited to: 

• Capital expenditures exceeding $250,000 

• New contracts exceeding $500,000 

b) After closing, Newco will administratively assist Seller, at no additional cost, 
to dispose/discharge those assets and liabilities retained by Seller. 

Until the earlier of the closing of the proposed Transaction or termination of 
this Letter oflntent and Term Sheet, Seller and its affiliates shall conduct 
business in the ordinary course of business and shall not sell or dispose of any 
asset other than in ordinary course. 

Information provided by Seller and Prime in connection with this proposed 
Transaction, and the existence of this Letter of Intent and Term Sheet, are 
subject to the terms and requirements of the Confidentiality Agreement 
between the parties dated as of [ ], 2012. 
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29. Due Diligence, Access The parties agree and acknowledge that Prime's confirmatory due diligence 
to fufonnation and requires access to additional information and Seller's facilities above and 
Facilities beyond that which has been provided to Prime prior to the execution of this 

Letter of Intent. Seller and its affiliates will provide Prime with reasonable 
access to (i) information and materials related to the Business, the Seller, its 
affiliates and their respective related assets as requested by Prime from time to 
time, and (ii) all real property, facilities and equipment that are part of the 
proposed transaction. Prime shall provide Seller with all data, materials and 
information that Seller may reasonably require from time to time as part of the 
due diligence process conducted by Seller. 

30. Expenses a) Prime and Seller shall each bear their respective legal, accounting and other 
expenses (including the expense of any brokers, agents or finders) in 
connection with the Transaction contemplated herein whether or not the 
Transaction is consummated. 

b) Newco will pay for title costs, title insurance, recording fees, and transfer and 
other taxes arising from the Transaction contemplated herein. 

c) N ewco will pay for any inspections, studies, tests, review and analysis of the 
Assets Purchased. 

31. Dispute Resolution All disputes, controversies or claims that may arise among the parties hereto, 
including, without limitation, any dispute, controversy or claim arising out of 
this agreement, or any other relevant document, or the breach, termination or 
invalidity thereof (a "Dispute"), shall be settled solely and finally pursuant to 
the procedures set forth in this Paragraph. 

The parties shall attempt in good faith to resolve any Dispute of whatever 
nature arising between the parties, promptly by negotiation. If the Dispute has 
not been resolved within 30 days after delivery of a notice of a Dispute has 
been provided by one party to the other party, any of such parties may initiate 
arbitration of the Dispute as provided below 

If the Dispute has not been resolved by negotiation as provided above, then, 
the parties agree that the Dispute shall be submitted to, and determined by, 
binding arbitration. Such arbitration shall be conducted pursuant to the CPR 
Rules for Non-Administered Arbitration, by one neutral arbitrator, which shall 
be selected from a list of 10 potential candidates provided by CPR The award 
made by the arbitrator shall be final and binding upon the parties thereto and 
the subject matter, and judgment upon the award rendered by the arbitrator 
may be entered by any court having jurisdiction thereof. Unless otherwise 
agreed by the parties, the arbitration shall be held in Providence, Rhode Island. 
The arbitrator shall not have the authority to award punitive or exemplary 
damages The costs and fees of the arbitration shall be borne equally by the 
parties to the arbitration, except that each party shall be solely responsible for 
its own attorneys' fees; provided, however, that the prevailing party in any 
such arbitration shall be entitled to recover its reasonable attorneys' fees, 
expert witness fees, costs and expenses (including, without limitation 
arbitration fees) incurred in connection with the arbitration to the extent such 
recovery is permitted by the law(s) governing the claim(s) asserted. 
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32. Press Release Except as required by law, it is understood that all press releases or other 
public communications of any sort relating to this letter of intent and the 
method of the release for publication thereof, will be subject to the prior 
approval of both parties. 
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January 31, 2013 

Sam Lee 
Chief Executive Officer 
Prospect Medical Holdings 
10780 Santa Monica Blvd., Suite 400 
Los Angeles, CA 90025 

Dear Mr. Lee: 

CharterCARE Letterhead 

LETTER OF INTENT 

The purpose of this letter of intent ( the "Letter") is to set forth certain non-binding understandings and 
certain binding agreements by and between CharterCARE Health Partners ("Seller") and Prospect 
Medical Holdings, Inc. ("Prospect") with respect to the creation of a joint venture ("N ewco") whereby 
Seller will sell certain assets and operations of Seller to Newco, as more particularly described in the 
attached term sheet (the "Term Sheet"), incorporated herein by reference. 

Paragraphs 1 through 24 of the Term Sheet (the "Non-Binding Provisions") reflect our mutual 
understanding of the matters described in them, but each party acknowledges that the Non-Binding 
Provisions are not intended to create or constitute any legally binding obligation between Seller and 
Prospect, and neither Seller nor Prospect shall have any liability to the other party with respect to the 
Non-Binding Provisions until a definitive agreement and other related documents (the "Definitive 
Agreement") are prepared, authorized, executed and delivered by and between all parties. If the Definitive 
Agreement is not prepared, authorized, executed, or delivered for any reason, no party to this Letter shall 
have liability to any other party to this Letter based upon or relating to the Non-binding Provisions. 

Upon execution by all parties of this Letter, Paragraphs 25 to 32 of the Term Sheet (collectively, the 
"Binding Provisions") will constitute the legally binding and enforceable agreement of the parties in 
recognition of the significant costs to be borne by the parties in pursuing the transaction and further in 
consideration of the mutual undertakings as to the matters described herein. 

The Binding Provisions may be terminated only by mutual written consent; provided, however, that the 
termination of the Binding Provisions shall not affect the liability of a party for breach of any of the 
Binding Provisions prior to the termination. This Letter shall be construed and enforced in accordance 
with the laws of the State of Rhode Island. No signatory hereto shall assign this Letter to any party, other 
than to an affiliate of such party. 

Notwithstanding the foregoing, this letter is intended to evidence the understandings which have been 
reached regarding the proposed transactions and the mutual intent of the parties to negotiate in good faith 
a Definitive Agreement in accordance with the terms contained in the Term Sheet. 

APS_PRIV _0000737 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



Mr. Sam Lee 
January 31, 2013 
Page2 

The term of this Letter of Intent shall commence as of the Execution Date and shall continue in effect 
until signing of the Defmitive Agreement or the agreement of the parties that, as defined in the term 
sheet. 

Each party recognizes that it is a party to that certain Confidentiality Agreement dated as of 
August 2, 2012, and that such agreement remains in full force and effect. 

The rights and remedies of the parties to this Letter oflntent are cumulative and not alternative. Neither 
the failure nor any delay by any party in exercising any right, power, or privilege under this Letter of 
Intent shall operate as a waiver of such right, power, or privilege, and no single or partial exercise of any 
such right, power, or privilege shall preclude any other or further exercise of such right, power, or 
privilege or the exercise of any other right, power, or privilege. A waiver shall be applicable only in the 
specific instance for which it is given. To the maximum extent permitted by law (i) no claim or right 
arising out of this Letter of Intent can be discharged by one party, in whole or in part, by a waiver or 
renunciation of the claim or right unless in writing signed by the other party; (ii) no waiver that may be 
given by a party shall be applicable except in the specific instance for which it is given; and (iii) no notice 
to or demand on one party shall be deemed to be a waiver of any obligation of such party or of the right of 
the party giving such notice or demand to take further action without notice or demand as provided in this 
Letter of Intent. 

The invalidity or unenforceability of any provision of this Letter of Intent shall not affect the validity or 
enforceability of any other provisions of this Letter of Intent, which shall remain in full force and effect. 
If any provision of this Letter of Intent is determined to be unenforceable by reason of its extent, duration, 
scope or otherwise, then the parties contemplate that the court making such determination shall reduce 
such extent, duration, scope or other provision and enforce them in their reduced form for all purposes 
contemplated by this Letter of Intent. 

This Letter of Intent may be executed in two or more counterparts, each of which shall be deemed to be 
an original copy of this Letter of Intent, and all of which, when taken together, shall be deemed to 
constitute one and the same agreement. 

All notices, requests, demands or other communications required or permitted to be given under this 
Letter oflntent shall be in writing and shall be delivered to the Party to whom notice is to be given, to the 
notice addresses set forth below, either (i) by personal delivery (in which case such notice shall be 
deemed given on the date of delivery), (ii) by next business day courier service (e.g., Federal Express, 
UPS or other similar service) (in which case such notice shall be deemed given on the business day 
following the date of deposit with the courier service), or (iii) by United States mail, first class, postage 
prepaid, certified, return receipt requested (in which case such notice shall be deemed given on the third 
(3rd) day following the date of deposit with the United States Postal Service). 

Ifto CCHP: CharterCARE Health Partners 
825 Chalkstone A venue 
Providence, RI 02908 

With a simultaneous copy to: 
Kimberly O'Connell 
CharterCARE General Counsel 
825 Chalkstone A venue 
Providence, RI 02908 
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Mr. Sam Lee 
January 31, 2013 
Page 3 

If to Prospect: 

Prospect Medical Holdings, Inc. 
10780 Santa Monica Blvd., Suite 400 
Los Angeles, CA 90025 
Attn.: Sam Lee 

With a simultaneous copy to counsel for Prospect: 

Prospect Medical Holdings, Inc. 
10780 Santa Monica Blvd., Suite 400 
Los Angeles, CA 90025 
Attn.: Ellen Shin, General Counsel 

This Letter of Intent represents an expression of intent only with respect to the consummation of the 
proposed transaction. Accordingly, unless and until the Definitive Agreement are executed and all other 
conditions to closing have been satisfied or waived; no party shall be obligated to consummate the 
proposed transaction. As a result, in the absence of the Definitive Agreement with respect to the 
proposed transaction, and subject to the Binding Provisions, the failure by either Party to agree to the 
Definitive Agreement shall not, in and of itself, give rise to any legally enforceable right or claim for 
damages or injunctive relief or any other form of judicially recognized award or right with respect to the 
proposed transaction or the consummation thereof. No past or future action, course of conduct, or failure 
to act relating to the proposed transaction, or relating to the negotiations of the terms of the Definitive 
Agreement, will give rise to or serve as a basis for any obligation or other liability on the part of any 
party. The parties acknowledge and agree that this Letter of Intent is an expression made in good faith by 
Seller regarding Seller's intentions. The omission of certain terms from this Letter of Intent shall not be 
construed so as to diminish the importance or the materiality of such term, and the parties acknowledge 
that, in addition to the proposed terms contained in this Letter of Intent, additional material terms remain 
to be resolved. It shall remain in the sole and absolute discretion of each party whether or not to enter 
into any definitive agreements or transactions with the other party, or parties, and no party shall have any 
liability or obligation for failing to do so except as expressly provided in this Letter of Intent. 
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Mr. Sam Lee 
January 31, 2013 
Page4 

If the terms herein are acceptable, please sign and date this Letter in the space provided below to confirm 
the mutual agreements set forth in the Binding Provisions and return a signed copy to the undersigned. 

Sincerely: 

CHARTERCARE HEALTH PARTNERS 

By:----------­
Kenneth H. Belcher 
President and CEO 

Date: 
-----------

By:----------­
Edwin J. Santos 
Chairman of the Board 

Date: 
-----------

ACKNOWLEDGED AND AGREED: 

PROSPECT MEDICAL HOLDINGS, INC. 

By:----------­
Sam Lee 
Chief Executive Officer 

Date: 
-------------
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CharterCARE Health Partners 
Term Sheet for a Transaction with Prospect Medical Holdings, Inc. 

January 31, 2013 

Non-Binding Provisions 

1. Form of Transaction a) CharterCARE Health Partners, a Rhode Island 501 (c)(3) corporation 
("Seller"), operates two acute care hospitals and certain related health care 
businesses in Providence, Rhode Island and surrounding communities (the 
"Business"). 

b) A newly established limited liability company ("Newco"), to be owned 85% 
by Prospect Medical Holdings, Inc. ("Prospect"), and 15% by Seller, will 
purchase substantially all of the assets, liabilities and operations of the 
Business, other than the Excluded Assets and Excluded Liabilities (the 
"Purchased Assets") from Seller. 

c) Prospect shall serve as the manager ofNewco. 

d) In addition to operating the Business, Prospect's intent is to support the growth 
ofNewco through regional development, the deployment of ambulatory 
locations of care, recruitment and integration of physicians, safety and quality 
improvement initiatives, efforts to improve financial performance, and 
building and expanding Newco's care capabilities. 

e) Prospect will guarantee all of the pre-closing obligations, covenants, 
representations, and warranties ofNewco and 85% of the post-closing 
obligations and covenants ofNewco. 

f) The purchase of the Purchased Assets is referred to herein as the 
"Transaction". 

2. Commitment to Subsequent to the Transaction, Prospect shall operate Newco consistent with a 
Quality, Safety and not-for-profit purpose and with a commitment to quality, safety and patient 
Patient Satisfaction satisfaction including maintaining appropriate accreditations necessary to 

receive reimbursement under CMS and state Medicaid programs as well 
commitments to certain minimum measures of quality to be defined. 

3. Purchase Price a) In exchange for the Purchased Assets, Newco shall 

i) Pay to Seller $75 million in cash at closing, $34 million of which will be 
applied to extinguish Seller's existing long-term debt, and $14 million of 
which will be earmarked to strengthen the cash position of St Joseph 
Health Services of Rhode Island's ("SJHSRI") pension plan; 

ii) Grant Seller 15% of the equity ofNewco; 

iii) Pay to Seller or receive from Seller the amount by which the net book 
value of Net Working Capital (as defined in Paragraph 4(b) hereof) is 
greater or less than the average net working capital ( excluding cash and 
current portion of long term debt) of the Seller for the twelve month 
period prior to the close of the transaction. 

b) Seller will obtain tail insurance coverage for all of Seller's liabilities prior to 
the closing date, including malpractice and worker's compensation. Seller 
shall be solely responsible for the cost of such coverage. 
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c) Subsequent to the execution of the Letter of Intent, Newco shall not propose 
any reduction of, or other direct or indirect change to, the Purchase Price, 
except for the determination of Net Working Capital or in the event that 
Prospect discovers, during confirmatory due diligence, a fact or circumstance, 
of which Prospect was previously unaware, directly related to the operation of 
the Business that may reasonably result in a material adverse effect on the 
value of the Purchased Assets or future ongoing operation of the Business. 

4. Purchased Assets and Newco shall purchase the following: 
Liabilities Assumed 

a) All of the assets of Seller, excluding certain financial assets identified as 
"Excluded Assets", including: any associated owned clinical care buildings; 
ancillary services land and buildings; real property used in connection with the 
operation of the Business, or acquired for the benefit of the Business, including 
any other buildings, leaseholds, improvements or fixtures, free and clear of all 
liens and encumbrances except for those that are typically permitted 
encumbrances (e.g., easements for utilities) or that Newco otherwise chooses 
to assume; equipment; patient, medical, personnel and other records of the 
Business; licenses, permits; and trade names; certain assumable contracts and 
leases related to the operations of the Business; interests in all property arising 
or acquired in the ordinary course of the operation of the Business between the 
date of the Letter and the closing; all other property, whether tangible or 
intangible, of every kind, character or description owned by the Seller and used 
or held for use in the operation of the Business; and any other assets owned by 
Seller which are necessary for the operation of the Business. 

b) The net working capital ("Net Working Capital") that is comprised ofusable 
inventory and supplies, patient accounts receivable, pledges and grants 
receivable, other receivables, prepaid expenses and deposits that have 
continuing value to the operations of the Business, less trade accounts payable, 
accrued expenses, and employee benefit accruals (including vacation and sick 
time). 

c) Seller's interest in Rhode Island PET Services, LLC. 

d) Seller's interest in Roger Williams Radiation Therapy. 

e) N ewco will not purchase, and Seller will retain ownership of, SJHSRI 
Retirement Plan assets, cash and investments, funds held by the bond trustee 
under the bond indenture, charitable restricted assets, assets of St. Joseph 
Health Services Foundation, Inc., funds held by trustee for insurance, board 
designated investments, restricted interests in perpetual trusts, donor restricted 
funds, or funds restricted by spending policy (the "Excluded Assets"). 

f) Newco will assume all liabilities of Seller, with the exception of the Excluded 
Liabilities. Assumed liabilities include: long-term capital leases, deferred gain 
on joint venture investments, asset retirement obligations. 

g) Newco will not assume, and Seller will remain liable for, Seller's long-term 
debt, pension liability, insurance reserves and other reserves (the "Excluded 
Liabilities") 

h) Newco shall assume all obligations arising after closing under the assigned 
contracts and leases, including capital leases. 

References to classes of assets and liabilities in this Term Sheet refer to assets 
and liabilities categorized under such headings as shown in the balance sheet 
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analysis attached hereto as Exhibit A 

5. SJHSRI Pension Plan a) Seller will work diligently to freeze the Sn-ISRI pension obligations in an 
Discharge amount equal to $100 million (the "Final Balance"). This process may include 

creation of a separate fund, and appointment of a small board and investment 
CEO to manage the Final Balance. The intent of this action is to maintain the 
pension plan as a "Church Plan". 

b) The gap between current Sn-ISRI Retirement Plan assets and the Final Balance 
will be funded by contributions from the Seller. 

6. Capitalization of a) At closing, Prospect shall contribute $75 million to Newco. Each party shall 
Newco also contribute, in proportion to their respective ownership interests, an 

amount equal to expenses payable by Newco at or in connection with closing, 
and any expenses incurred by Prospect for inspections, studies, tests, review 
and analysis of the Business and the Purchased Assets for the benefit of 
Newco. 

b) Prospect commits to make $50 million in additional capital contributions over 
three years pursuant to the capital commitment contained in the Definitive 
Agreement. The Board ofNewco (the "Board") shall determine the timing of 
such additional capital contributions by making a formal request to Prospect 
for such additional capital contributions. Each additional capital contribution 
made pursuant to this Paragraph 6(b) will reduce Seller's ownership interest in 
Newco proportional to the sum of the Purchase Price plus prior capital 
contributions. Under no circumstances shall the Seller's interest be diluted to 
less than 15% as a result of the provisions of this Paragraph 6(b ). 

c) It is expected that the funds contributed to Newco pursuant to the capital 
commitment made in Paragraph 6(b) above will be spent on projects that 
include the following: 

• Expansion of cancer center at Roger Williams Medical Center 
("RWMC") 

• Emergency Department Expansion at RWMC 

• Emergency Department Renovation/Reconfiguration at Our Lady of 
Fatima Hospital ("O LF") 

• Renovation of operating rooms at R WMC 

• Conversion of all patient rooms to private rooms at RWMC and OLF 

• Renovation of ambulatory care center at OLF 

• New windows atRWMC and OLF 

• New generator at OLF 

• Face lift for facades at RWMC and OLF 

• HP access at front entrances ofRWMC and OLF 

d) Capital calls approved by the Newco Board shall be funded via the following 
sources in the order listed: 

1. First, by free cash flow generated by the earnings ofNewco; 

11. Second, from debt incurred in such amounts as determined by 
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Prospect, except that any borrowings in excess of a specified amount of 
the projected EBITDA ofNewco shall require the approval of the 
Newco Board. Borrowings may be from third party lenders or from 
Prospect or its affiliates. Any borrowings from Prospect or its affiliates 
will be at market rates, based upon terms that would be generally 
available from unaffiliated third party lenders. 

... 
Third by contributions from equity owners, in proportion to their 111. 

respective ownership interests 

e) Each party shall have a right not to meet any capital calls. In such event, 
should the other party provide additional capital to Newco (excluding the 
commitments made in a) and b) above), proportional ownership interest will be 
adjusted based on the fair market value ofNewco at the time such dilution 
occurs. Fair market value shall be determined using the average of the median 
revenue multiple and median EBITDA multiple of publicly traded hospital 
management companies, as measured over the most recent 12 month period of 
publicly available financial results, applied to Newco's revenues and EBITDA, 
as measured over the most recent 12 month period, times 90%. In the event 
Prospect is publicly traded, fair market value shall be determined using 
Prospect's Revenue and EBITDA multiples applied to Newco's revenues and 
EBITDA times 90%. 

f) Under no circumstances shall the Seller's interest in Newco be diluted to less 
than 5%. 

7. Put Option/fag a) Commencing on the fifth anniversary of closing, Seller shall have a right to put 
Along Rights its entire interest in Newco to Prospect using the valuation methodology 

described in Paragraph 6( e ). Such put must be exercised by Seller within 90 
days after the fifth anniversary and settled 90 days thereafter. At any time, 
Seller shall have a right to put its interest in Newco to Prospect, using the 
valuation methodology described in Paragraph 6(e), if necessary to protect 
Seller's tax-exempt status. 

b) Upon the earlier of 3 years after Closing, Prospect undertaking an IPO or upon 
a change in control of Prospect, Seller will have the right to convert all or part 
of its interests in Newco to common equity interest in Prospect. 

8. Governance a) So long as Seller holds its interest in Newco, Newco will establish a Board of 
Structure Directors (the "Newco Board") composed 50% of members appointed by 

Seller (the "Seller Block") and 50% by Prospect (the "Prospect Block"), to 
ensure that a strong local presence is in place to navigate the RI healthcare 
landscape. Regular distributions ofNewco's profits will be made on a pro rata 
basis, reflecting the percentage ownership interest in Newco at the time of each 
distribution. The Newco Board will be structured to allow the Seller's 
distributions from Newco to be tax-exempt while allowing Prospect to 
consolidate the financial results ofNewco with the other financial results of 
Prospect in accordance with generally accepted accounting principles. 

b) Most of the issues that the Newco Board will address will require a majority of 
votes for approval; however, certain Major Decisions will require the 
affirmative vote of a majority of both the Seller Block and the Prospect Block. 
"Major Decisions" will include: 

• Amendments to the governing documents ofNewco; 
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• Development of a strategic plan for Newco; 

• Adopting a corporate vision, mission and values statement and developing 
policies and monitoring progress toward strategic goals; 

• Approval of the appointment of, and continuing employment 
recommendations ofNewco's CEO; 

• Capital calls; 

• Certificate of Need filings 

• Changes to charity care policy and community benefits standards 

c) Immediately following the closing of the Transaction, the Newco Board shall 
collaboratively examine Seller's existing strategic initiatives, with 
consideration given to: 

1. Growth and development of clinical centers of excellence 
a. Cancer 
b. Geriatric continuum 
c. Behavioral Health 
d. Digestive Disease 
e. Bariatrics 
f. Diabetes 

11. Pursuit of opportunities in 
a. Neurological Sciences 
b. Dermatology and Wound Care 
c. Orthopedics 

111. Clinical Integration 
1v. Medical Staff- System Alignment/Engagement 

Within the first 180 days of joint venture operations, the Newco Board will 
prepare a three to five year strategic plan addressing the short-term and long­
term priorities for Newco, its facilities, and strategic objectives. 

d) Subject to limitations ensuring that Prospect may consolidate the financial 
results ofNewco as provided above, the Newco Board's responsibilities will 
include, but not be limited to, oversight, but not necessarily approval, of: 

• Newco's hospitals Board of Trustees (see (g)); 

• Periodic evaluations of the CEO; 

• Operating and capital budgets and facility planning; 

• Conducting periodic evaluations of the CEO and making 
recommendations regarding that individual's employment; 

• Assuring Newco facilities compliance with Joint Commission 
accreditation and criteria; 

• Fostering community relationships and identifying service and education 
opportunities. 

e) The parties will negotiate in good faith a mechanism to break Newco board 
deadlocks. 

f) A change of control of Prospect will not require a vote of the Newco Board. 
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g) Newco will establish a Board of Trustees for each of its hospitals. The Board 
of Trustees, generally comprised of Yi physicians and Yi community leaders 
and the local Chief Executive Officer, will be responsible for medical staff 
credentialing, quality assurance and accreditation of the hospital. The Board of 
Trustees reviews strategic and capital plans and makes strategic 
recommendations for the hospital; it also provides guidance and support on 
local market and community concerns, considerations, strategies, issues and 
politics. The Trustees will serve terms of three years. 

h) Newco will seek advice from the current Seller for the Hospital Boards of 
Trustees and would also consider having members of the Board of Seller on 
the I Iospital Boards of Trustees. 

9. Management a) Newco shall execute a management services agreement ("MSA") with 
Agreement Prospect The MSA shall provide for a management fee equal to 2% of 

Newco' s Net Revenues, paid monthly. Under the MSA, Prospect shall provide 
all corporate services customarily provided to Prospect's wholly or majority 
owned subsidiaries 

b) For purposes of the MSA, "Net Revenues" shall mean total operating revenues 
ofNewco reduced by revenue deductions, which deductions shall be comprised 
of contractual allowances, discounts and charity care amounts (but not bad debt 
expense) as determined in accordance with generally accepted accounting 
principles. 

c) Prospect shall not charge corporate overhead costs to Newco other than those 
variable costs directly attributable to services provided to Newco and not part 
of ordinary corporate services provided under the MSA. 

10. Preservation of Name After the closing, Newco will continue operating using the current names of 
the Business entities. 

11. Maintenance of Newco will contractually agree to maintain the two existing acute care 
Services hospitals and the full complement of essential clinical services ("Essential 

Services"). Essential Services shall be defined by the parties in the Definitive 
Agreement and shall include continued choice and access to hospital and non-
acute health care service providers. In the event that Newco sells the Business, 
Newco will require the party that acquires the Business to assume this 
obligation. 
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12. Charity Care and a) Newco acknowledges that Seller has historically provided significant levels of 
Community care for indigent and low-income patients and has also provided care through a 
Obligations variety of community-based health programs. Subject to a review of Seller's 

policies and procedures during confirmatory due diligence and to changes in 
legal requirements or govermnental guidelines or policies, Newco will adopt, 
maintain, and adhere to Seller's current policy on charity care or adopt other 
policies and procedures that are at least as favorable to the indigent and 
uninsured as Seller's policies and procedures. 

b) Newco will continue to provide care through sponsorship and support of 
community-based health programs, including cooperation with local 
organizations that sponsor healthcare initiatives to address identified 
community needs and improving the health status of the elderly, poor, and at-
risk populations in the community. 

c) Newco shall continue to support nursing and staff education. 

d) Newco shall maintain a senior executive compliance officer whose 
responsibilities shall include regulatory compliance, organizational compliance 
and shall be responsible for establishing and overseeing an ethics committee to 
include community board members. 

13. Medical Staff a) Physicians shall comprise up to 50% of each Newco hospital's Board of 
Matters Trustees. Some of these physicians will be appointed by Seller and some by 

Prospect. 

b) Prospect will work with the Business's medical staff at both hospital campuses 
to ensure that physicians maintain an active presence at the Business and are 
kept informed and provided with necessary assistance during the transition 
planning phase, and are encouraged to maintain their medical practices within 
the community. Prospect will invest heavily in the medical staff to retain 
existing staff and recruit new staff. In addition, Prospect will commit to 
properly position syst= to compete in Rhode Island (and regionally as 
necessary), consistent with emerging health care regulatory and reimbursement 
environments. 

c) Newco intends to involve physicians in the strategic and capital planning 
process for each of New co' s hospitals, insuring the critical needs of the 
medical staff are met and that strategic initiatives and investment into the 
facility can be prioritized to better meet the needs of physicians practicing in 
the hospitals. 

d) Newco will recognize the medical staffs of the hospitals, and agrees for a 
period of 2 years there will be no change or modification to current medical 
staff privileges for physicians on staff at the Business or to such Business 
facility's medical staff by-laws, rules, and regulations. 

e) Prospect will also recognize and sustain as currently configured the medical 
staff leadership structures including all officers, directors, and chiefs of 
service, both sitting and elected, at the Business. 

14. Employee Matters a) Newco will offer at-will employment, at base salaries and wages equal to their 
base salaries and wages as of the closing date, to all employees of the 
Business, including management, who are actively employed and in good 
standing on the closing date. 

APS PRIV_0000747 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CharterCARE Health Partners 
Proposed Term Sheet- Prospect Medical Partners, Inc. 
Page8 

15. Capital Expenditure 
Commitments 

16. Ethical and Religious 
Directives and 
Catholic Identity 

17. Pastoral Care 

b) Employees will retain their current seniority for purposes of benefits and their 
salaries as of the closing date will provide the base for future increases. 

c) Employees terminated within the first twelve months after closing will be 
offered a severance package whose terms are comparable to those of the 
Seller's existing severance package. 

d) Employees will retain their current seniority with regard to eligibility to 
participate in Newco qualified retirement plans and vesting in vacation and 
sick time. 

e) 

f) 

Newco will provide eligible employees with vacation, sick leave, holidays, 
health insurance, life insurance, a 401 (k) plan, and other employee benefits 
consistent with market terms. 

Newco will recognize the existing unions at SJHSRl 

Newco will make available sufficient resources to meet the capital needs of the 
Business, which shall be at least equal to Newco's average annual depreciation 
expense. Seller's current annual capital budget is $10 million. 

Newco shall comply with requests regarding Ethical and Religious Directives 
for Catholic Health Care Services at all SJHSRI locations and shall maintain 
the Catholic identity at all SJHSRI locations. 

a) Newco will maintain pastoral care programs at all hospital facilities owned by 
Newco. 

b) N ewco will provide pastoral care education curriculum sufficient to meet the 
needs of the hospitals owned by Newco. 

c) Newco will maintain chapels in all Newco hospital facilities indefinitely. 

18. Medical Education Newco will, at a minimum, continue the current medical education and 
research programs in place at the Business. 

19. No Sale a) Prospect will agree not to sell its interest in Newco to an unaffiliated third 
party for a period of five years after closing. The foregoing will not prevent 
Prospect from transferring its interest to an affiliate or from pledging its 
interest in Newco to Prospect's lenders. The foregoing restriction shall not 
apply to a change of control (including merger or consolidation) of Prospect. 

b) In the event that Prospect agrees to sell its interest in N ewco to an unaffiliated 
third party after the five year period set forth in a) above expires, then Seller 
shall have the option to sell its interest in Newco to such buyer under the same 
terms and conditions. If such buyer is not willing to purchase all of the 
interests offered for sale by the parties, each party will be able to sell a portion 
of the interest to be sold to the buyer equal to its percentage interest in Newco. 
The terms of the sale of any party's interest in Newco or any other 
consolidation, merger or like transaction, shall require such purchaser to 
expressly assume the Definitive Agreements or such successor to reaffirm the 
respective party's obligations under the Definitive Agreements. 
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20. Right of First Refusal 

21. Medicare Cost 
Settlement 

22. Contracts 

23. Indemnification 

24. Conditions 

The Seller or its designee will maintain a right of first refusal to purchase 
Prospect's interest in Newco under essentially the same terms and conditions 
provided to Prospect if Prospect agrees to sell or transfer its interest in Newco 
to an unaffiliated third party. Seller shall have 60 days to exercise its right and 
180 days to close. The foregoing restriction shall not apply to a change of 
control (including merger or consolidation) of Prospect. 

To the extent necessary, Newco will provide information to Seller and assist 
the Seller in the preparation and filing of a terminating cost report. In addition, 
Newco will provide information to Seller regarding any open cost report 
maller that relates lo a pre-closing lime period. Seller will hold Newco and 
Prospect harmless from any liability arising from or related to this provision. 

Newco shall accept assignment of and assume all obligations arising after 
closing under contracts, operating leases, physician arrangements and other 
operating obligations of the Business, with no offset against the Purchase 
Price; provided, however, that Newco shall not be obligated to assume 
commercially umeasonable contracts or contracts that raise regulatory 
concerns. 

a) Seller shall indemnify Newco and Prospect against losses arising from a 
breach of Seller's representations, warranties and covenants. 

b) Prospect shall indemnify Seller against losses from breach of Prospect and 
Newco's representations and warranties. 

c) Neither party shall be entitled to indemnification for breaches of 
representations or warranties unless and until the aggregate mnount of losses 
that otherwise would be payable exceeds certain baskets to be agreed upon by 
the parties. 

d) Newco will not assume and Seller will remain responsible for, and indemnify 
Newco and Prospect against, any and all liabilities, indebtedness, 
commitments or obligations of any kind whatsoever that relate to Seller's 
operation of the Business prior to the closing, including without limitation, 
environmental claims or claims associated with alleged violations of 
environmental laws for acts prior to closing, liabilities for funding any 
employee benefit plan (including any defined benefits pension plan), cost 
report liabilities, tax matters and medical malpractice or general liability 
claims. 

e) Newco and Prospect shall be responsible for, and indemnify Seller against, any 
and all liabilities, indebtedness, commitments, or obligations of any kind 
whatsoever that relate to Prospect's operation of New co after the closing, 
including without limitation, environmental claims or claims associated with 
alleged violations of environmental laws for acts after closing, liabilities for 
funding any employee benefit, cost report liabilities, tax matters and medical 
malpractice or general liability claims. Prospect's liability for such losses shall 
be limited to 85% of the amount for which Seller is entitled to indemnification. 

a) This Term Sheet is subject to and contingent upon execution by the Seller and 
Newco of a definitive purchase and sale agreement and other related 
documents (the "Definitive Agreement"). The Definitive Agreement shall 
contain i) provisions outlined herein and ii) representations, warranties, and 
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other terms and conditions consistent herewith and otherwise customary in this 
type of transaction and acceptable to the parties hereto, including, without 
limitation, governance and regulatory approvals, including IRS, anti-trust, 
hospital licensure, and state attorney general and favorable opinions of counsel 
acceptable to the parties. 

b) The representations and warranties to be contained in the Definitive 
Agreement, the survival of such representations and warranties, and the 
duration of such survival shall be subject to the mutual agreement of the 
parties. 

c) Each party agrees to negotiate in good faith and consistent with this Term 
Sheet with a view toward signing a Definitive Agreement as soon as 
practicable after approval by both parties. 

d) Execution of the Definitive Agreement and the closing of the Transaction shall 
be subject in all respects to approval by the respective Boards of Prospect and 
Seller and any sponsors of Seller prior to execution of the Definitive 
Agreement, and all relevant legal and regulatory approvals and other 
customary conditions prior to closing, provided that closing will not be 
conditioned on the absence of a material adverse change in the Purchased 
Assets or the financial condition of the Business. 

Binding Provisions 

25. Entire Agreement Except for the Mutual Nondisclosure and Confidentiality Agreement dated as 
of August 2, 2012 (the "Confidentiality Agreement"), this Letter of Intent and 
Term Sheet constitutes the full and complete agreement and understanding 
between the parties hereto concerning the subject matter hereof and supersedes 
any prior written and oral agreements with regard to such subject matter. This 
Letter of Intent and Term Sheet may be modified or waived only by a separate 
written agreement signed by the parties hereto. 

26. Transition a) Prospect shall be afforded the opportunity to provide limited input to 
significant activities of the Business after execution of Definitive Agreements 
including, but not limited to: 

• Capital expenditures exceeding $250,000 

• New contracts exceeding $500,000 

b) After closing, Newco will administratively assist Seller, at no additional cost, 
to dispose/discharge those assets and liabilities retained by Seller. 

27. Ordinary Course Until the earlier of the closing of the proposed Transaction or termination of 
this Letter oflntent and Term Sheet, Seller and its affiliates shall conduct 
business in the ordinary course of business and shall not sell or dispose of any 
asset other than in ordinary course. 

28. Confidentiality Information provided by Seller and Prospect in connection with this proposed 
Transaction, and the existence of this Letter of Intent and Term Sheet, are 
subject to the terms and requirements of the Confidentiality Agreement 
between the parties dated as of August 2, 2012. 
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29. Due Diligence, Access The parties agree and acknowledge that Prospect's confirmatory due diligence 
to fufonnation and requires access to additional information and Seller's facilities above and 
Facilities beyond that which has been provided to Prospect prior to the execution of this 

Letter of Intent. Seller and its affiliates will provide Prospect with reasonable 
access to (i) information and materials related to the Business, the Seller, its 
affiliates and their respective related assets as requested by Prospect from time 
to time, and (ii) all real property, facilities and equipment that are part of the 
proposed transaction. Prospect shall provide Seller with all data, materials 
and information that Seller may reasonably require from time to time as part of 
the due diligence process conducted by Seller. 

30. Expenses a) Prospect and Seller shall each bear their respective legal, accounting and other 
expenses (including the expense of any brokers, agents or finders) in 
connection with the Transaction contemplated herein whether or not the 
Transaction is consummated. 

b) Newco will pay for title costs, title insurance, recording fees, and transfer and 
other taxes arising from the Transaction contemplated herein. 

c) N ewco will pay for any inspections, studies, tests, review and analysis of the 
Assets Purchased. 

31. Dispute Resolution All disputes, controversies or claims that may arise among the parties hereto, 
including, without limitation, any dispute, controversy or claim arising out of 
this agreement, or any other relevant document, or the breach, termination or 
invalidity thereof (a "Dispute"), shall be settled solely and finally pursuant to 
the procedures set forth in this Paragraph. 

The parties shall attempt in good faith to resolve any Dispute of whatever 
nature arising between the parties, promptly by negotiation. If the Dispute has 
not been resolved within 30 days after delivery of a notice of a Dispute has 
been provided by one party to the other party, any of such parties may initiate 
arbitration of the Dispute as provided below 

If the Dispute has not been resolved by negotiation as provided above, then, 
the parties agree that the Dispute shall be submitted to, and determined by, 
binding arbitration. Such arbitration shall be conducted pursuant to the CPR 
Rules for Non-Administered Arbitration, by one neutral arbitrator, which shall 
be selected from a list of 10 potential candidates provided by CPR The award 
made by the arbitrator shall be final and binding upon the parties thereto and 
the subject matter, and judgment upon the award rendered by the arbitrator 
may be entered by any court having jurisdiction thereof. Unless otherwise 
agreed by the parties, the arbitration shall be held in Providence, Rhode Island. 
The arbitrator shall not have the authority to award punitive or exemplary 
damages The costs and fees of the arbitration shall be borne equally by the 
parties to the arbitration, except that each party shall be solely responsible for 
its own attorneys' fees; provided, however, that the prevailing party in any 
such arbitration shall be entitled to recover its reasonable attorneys' fees, 
expert witness fees, costs and expenses (including, without limitation 
arbitration fees) incurred in connection with the arbitration to the extent such 
recovery is permitted by the law(s) governing the claim(s) asserted. 
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32. Press Release Except as required by law, it is understood that all press releases or other 
public communications of any sort relating to this letter of intent and the 
method of the release for publication thereof, will be subject to the prior 
approval of both parties. 
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From: 

To: 
Sent: 
Subject: 

Beretta, Richard </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=RICHARD 
BERETTA> 
Rocha, Pat 
2/7/2013 3:19:19 PM 
FW: Letter of Intent Drafts 

Attachments: CCHP-Prime LOI Term Sheet 013113.docx; CCHP-Prospect LOI Term Sheet 013113.docx 

Richard R. Beretta, Jr. 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail rberetta@apslaw.com 
Phone 401.274.7200 
Fax 401.351.4607 
Visit our website at www.apslaw.com 
\\chevy\scripts\Office\logo.jpg 
*********************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 

From: DiStefano, Joseph 
Sent: Thursday, February 07, 2013 10:12 AM 
To: Beretta, Richard 
Subject: Letter of Intent Drafts 

Richard - Attached are the LO ls for Prime and Prospect prepared by Cain Brothers & Company, 
LLC 

CCHP-Prime LOI Term Sheet 013113.docx 

CCHP-Prospect LOI Term Sheet 013113.docx 

Joe DiStefano 
Joseph R. Distefano 

Attorney 

ADLER POLLOCK & SHEEHANP.C. 
One Citizens Plaza, 8th Floor 

Providence, RI 02903-1345 

E-Mail jdistefano@apslaw.com 
Phone 401.274.7200 X126 
Fax 401.751.0604 

Visit our website at www.apslaw.com 

*********************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 
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This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 
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January 31, 2013 

Sam Lee 
Chief Executive Officer 
Prospect Medical Holdings 
10780 Santa Monica Blvd., Suite 400 
Los Angeles, CA 90025 

Dear Mr. Lee: 

CharterCARE Letterhead 

LETTER OF INTENT 

The purpose of this letter of intent ( the "Letter") is to set forth certain non-binding understandings and 
certain binding agreements by and between CharterCARE Health Partners ("Seller") and Prospect 
Medical Holdings, Inc. ("Prospect") with respect to the creation of a joint venture ("N ewco") whereby 
Seller will sell certain assets and operations of Seller to Newco, as more particularly described in the 
attached term sheet (the "Term Sheet"), incorporated herein by reference. 

Paragraphs 1 through 24 of the Term Sheet (the "Non-Binding Provisions") reflect our mutual 
understanding of the matters described in them, but each party acknowledges that the Non-Binding 
Provisions are not intended to create or constitute any legally binding obligation between Seller and 
Prospect, and neither Seller nor Prospect shall have any liability to the other party with respect to the 
Non-Binding Provisions until a definitive agreement and other related documents (the "Definitive 
Agreement") are prepared, authorized, executed and delivered by and between all parties. If the Definitive 
Agreement is not prepared, authorized, executed, or delivered for any reason, no party to this Letter shall 
have liability to any other party to this Letter based upon or relating to the Non-binding Provisions. 

Upon execution by all parties of this Letter, Paragraphs 25 to 32 of the Term Sheet (collectively, the 
"Binding Provisions") will constitute the legally binding and enforceable agreement of the parties in 
recognition of the significant costs to be borne by the parties in pursuing the transaction and further in 
consideration of the mutual undertakings as to the matters described herein. 

The Binding Provisions may be terminated only by mutual written consent; provided, however, that the 
termination of the Binding Provisions shall not affect the liability of a party for breach of any of the 
Binding Provisions prior to the termination. This Letter shall be construed and enforced in accordance 
with the laws of the State of Rhode Island. No signatory hereto shall assign this Letter to any party, other 
than to an affiliate of such party. 

Notwithstanding the foregoing, this letter is intended to evidence the understandings which have been 
reached regarding the proposed transactions and the mutual intent of the parties to negotiate in good faith 
a Definitive Agreement in accordance with the terms contained in the Term Sheet. 

APS_PRIV _0000794 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



Mr. Sam Lee 
January 31, 2013 
Page2 

The term of this Letter of Intent shall commence as of the Execution Date and shall continue in effect 
until signing of the Defmitive Agreement or the agreement of the parties that, as defined in the term 
sheet. 

Each party recognizes that it is a party to that certain Confidentiality Agreement dated as of 
August 2, 2012, and that such agreement remains in full force and effect. 

The rights and remedies of the parties to this Letter oflntent are cumulative and not alternative. Neither 
the failure nor any delay by any party in exercising any right, power, or privilege under this Letter of 
Intent shall operate as a waiver of such right, power, or privilege, and no single or partial exercise of any 
such right, power, or privilege shall preclude any other or further exercise of such right, power, or 
privilege or the exercise of any other right, power, or privilege. A waiver shall be applicable only in the 
specific instance for which it is given. To the maximum extent permitted by law (i) no claim or right 
arising out of this Letter of Intent can be discharged by one party, in whole or in part, by a waiver or 
renunciation of the claim or right unless in writing signed by the other party; (ii) no waiver that may be 
given by a party shall be applicable except in the specific instance for which it is given; and (iii) no notice 
to or demand on one party shall be deemed to be a waiver of any obligation of such party or of the right of 
the party giving such notice or demand to take further action without notice or demand as provided in this 
Letter of Intent. 

The invalidity or unenforceability of any provision of this Letter of Intent shall not affect the validity or 
enforceability of any other provisions of this Letter of Intent, which shall remain in full force and effect. 
If any provision of this Letter of Intent is determined to be unenforceable by reason of its extent, duration, 
scope or otherwise, then the parties contemplate that the court making such determination shall reduce 
such extent, duration, scope or other provision and enforce them in their reduced form for all purposes 
contemplated by this Letter of Intent. 

This Letter of Intent may be executed in two or more counterparts, each of which shall be deemed to be 
an original copy of this Letter of Intent, and all of which, when taken together, shall be deemed to 
constitute one and the same agreement. 

All notices, requests, demands or other communications required or permitted to be given under this 
Letter oflntent shall be in writing and shall be delivered to the Party to whom notice is to be given, to the 
notice addresses set forth below, either (i) by personal delivery (in which case such notice shall be 
deemed given on the date of delivery), (ii) by next business day courier service (e.g., Federal Express, 
UPS or other similar service) (in which case such notice shall be deemed given on the business day 
following the date of deposit with the courier service), or (iii) by United States mail, first class, postage 
prepaid, certified, return receipt requested (in which case such notice shall be deemed given on the third 
(3rd) day following the date of deposit with the United States Postal Service). 

Ifto CCHP: CharterCARE Health Partners 
825 Chalkstone A venue 
Providence, RI 02908 

With a simultaneous copy to: 
Kimberly O'Connell 
CharterCARE General Counsel 
825 Chalkstone A venue 
Providence, RI 02908 
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Mr. Sam Lee 
January 31, 2013 
Page 3 

If to Prospect: 

Prospect Medical Holdings, Inc. 
10780 Santa Monica Blvd., Suite 400 
Los Angeles, CA 90025 
Attn.: Sam Lee 

With a simultaneous copy to counsel for Prospect: 

Prospect Medical Holdings, Inc. 
10780 Santa Monica Blvd., Suite 400 
Los Angeles, CA 90025 
Attn.: Ellen Shin, General Counsel 

This Letter of Intent represents an expression of intent only with respect to the consummation of the 
proposed transaction. Accordingly, unless and until the Definitive Agreement are executed and all other 
conditions to closing have been satisfied or waived; no party shall be obligated to consummate the 
proposed transaction. As a result, in the absence of the Definitive Agreement with respect to the 
proposed transaction, and subject to the Binding Provisions, the failure by either Party to agree to the 
Definitive Agreement shall not, in and of itself, give rise to any legally enforceable right or claim for 
damages or injunctive relief or any other form of judicially recognized award or right with respect to the 
proposed transaction or the consummation thereof. No past or future action, course of conduct, or failure 
to act relating to the proposed transaction, or relating to the negotiations of the terms of the Definitive 
Agreement, will give rise to or serve as a basis for any obligation or other liability on the part of any 
party. The parties acknowledge and agree that this Letter of Intent is an expression made in good faith by 
Seller regarding Seller's intentions. The omission of certain terms from this Letter of Intent shall not be 
construed so as to diminish the importance or the materiality of such term, and the parties acknowledge 
that, in addition to the proposed terms contained in this Letter of Intent, additional material terms remain 
to be resolved. It shall remain in the sole and absolute discretion of each party whether or not to enter 
into any definitive agreements or transactions with the other party, or parties, and no party shall have any 
liability or obligation for failing to do so except as expressly provided in this Letter of Intent. 
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Mr. Sam Lee 
January 31, 2013 
Page4 

If the terms herein are acceptable, please sign and date this Letter in the space provided below to confirm 
the mutual agreements set forth in the Binding Provisions and return a signed copy to the undersigned. 

Sincerely: 

CHARTERCARE HEALTH PARTNERS 

By:----------­
Kenneth H. Belcher 
President and CEO 

Date: 
-----------

By:----------­
Edwin J. Santos 
Chairman of the Board 

Date: 
-----------

ACKNOWLEDGED AND AGREED: 

PROSPECT MEDICAL HOLDINGS, INC. 

By:----------­
Sam Lee 
Chief Executive Officer 

Date: 
-------------
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CharterCARE Health Partners 
Term Sheet for a Transaction with Prospect Medical Holdings, Inc. 

January 31, 2013 

Non-Binding Provisions 

1. Form of Transaction a) CharterCARE Health Partners, a Rhode Island 501 (c)(3) corporation 
("Seller"), operates two acute care hospitals and certain related health care 
businesses in Providence, Rhode Island and surrounding communities (the 
"Business"). 

b) A newly established limited liability company ("Newco"), to be owned 85% 
by Prospect Medical Holdings, Inc. ("Prospect"), and 15% by Seller, will 
purchase substantially all of the assets, liabilities and operations of the 
Business, other than the Excluded Assets and Excluded Liabilities (the 
"Purchased Assets") from Seller. 

c) Prospect shall serve as the manager ofNewco. 

d) In addition to operating the Business, Prospect's intent is to support the growth 
ofNewco through regional development, the deployment of ambulatory 
locations of care, recruitment and integration of physicians, safety and quality 
improvement initiatives, efforts to improve financial performance, and 
building and expanding Newco's care capabilities. 

e) Prospect will guarantee all of the pre-closing obligations, covenants, 
representations, and warranties ofNewco and 85% of the post-closing 
obligations and covenants ofNewco. 

f) The purchase of the Purchased Assets is referred to herein as the 
"Transaction". 

2. Commitment to Subsequent to the Transaction, Prospect shall operate Newco consistent with a 
Quality, Safety and not-for-profit purpose and with a commitment to quality, safety and patient 
Patient Satisfaction satisfaction including maintaining appropriate accreditations necessary to 

receive reimbursement under CMS and state Medicaid programs as well 
commitments to certain minimum measures of quality to be defined. 

3. Purchase Price a) In exchange for the Purchased Assets, Newco shall 

i) Pay to Seller $75 million in cash at closing, $34 million of which will be 
applied to extinguish Seller's existing long-term debt, and $14 million of 
which will be earmarked to strengthen the cash position of St Joseph 
Health Services of Rhode Island's ("SJHSRI") pension plan; 

ii) Grant Seller 15% of the equity ofNewco; 

iii) Pay to Seller or receive from Seller the amount by which the net book 
value of Net Working Capital (as defined in Paragraph 4(b) hereof) is 
greater or less than the average net working capital ( excluding cash and 
current portion of long term debt) of the Seller for the twelve month 
period prior to the close of the transaction. 

b) Seller will obtain tail insurance coverage for all of Seller's liabilities prior to 
the closing date, including malpractice and worker's compensation. Seller 
shall be solely responsible for the cost of such coverage. 
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CharterCARE Health Partners 
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c) Subsequent to the execution of the Letter of Intent, Newco shall not propose 
any reduction of, or other direct or indirect change to, the Purchase Price, 
except for the determination of Net Working Capital or in the event that 
Prospect discovers, during confirmatory due diligence, a fact or circumstance, 
of which Prospect was previously unaware, directly related to the operation of 
the Business that may reasonably result in a material adverse effect on the 
value of the Purchased Assets or future ongoing operation of the Business. 

4. Purchased Assets and Newco shall purchase the following: 
Liabilities Assumed 

a) All of the assets of Seller, excluding certain financial assets identified as 
"Excluded Assets", including: any associated owned clinical care buildings; 
ancillary services land and buildings; real property used in connection with the 
operation of the Business, or acquired for the benefit of the Business, including 
any other buildings, leaseholds, improvements or fixtures, free and clear of all 
liens and encumbrances except for those that are typically permitted 
encumbrances (e.g., easements for utilities) or that Newco otherwise chooses 
to assume; equipment; patient, medical, personnel and other records of the 
Business; licenses, permits; and trade names; certain assumable contracts and 
leases related to the operations of the Business; interests in all property arising 
or acquired in the ordinary course of the operation of the Business between the 
date of the Letter and the closing; all other property, whether tangible or 
intangible, of every kind, character or description owned by the Seller and used 
or held for use in the operation of the Business; and any other assets owned by 
Seller which are necessary for the operation of the Business. 

b) The net working capital ("Net Working Capital") that is comprised ofusable 
inventory and supplies, patient accounts receivable, pledges and grants 
receivable, other receivables, prepaid expenses and deposits that have 
continuing value to the operations of the Business, less trade accounts payable, 
accrued expenses, and employee benefit accruals (including vacation and sick 
time). 

c) Seller's interest in Rhode Island PET Services, LLC. 

d) Seller's interest in Roger Williams Radiation Therapy. 

e) N ewco will not purchase, and Seller will retain ownership of, SJHSRI 
Retirement Plan assets, cash and investments, funds held by the bond trustee 
under the bond indenture, charitable restricted assets, assets of St. Joseph 
Health Services Foundation, Inc., funds held by trustee for insurance, board 
designated investments, restricted interests in perpetual trusts, donor restricted 
funds, or funds restricted by spending policy (the "Excluded Assets"). 

f) Newco will assume all liabilities of Seller, with the exception of the Excluded 
Liabilities. Assumed liabilities include: long-term capital leases, deferred gain 
on joint venture investments, asset retirement obligations. 

g) Newco will not assume, and Seller will remain liable for, Seller's long-term 
debt, pension liability, insurance reserves and other reserves (the "Excluded 
Liabilities") 

h) Newco shall assume all obligations arising after closing under the assigned 
contracts and leases, including capital leases. 

References to classes of assets and liabilities in this Term Sheet refer to assets 
and liabilities categorized under such headings as shown in the balance sheet 
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analysis attached hereto as Exhibit A 

5. SJHSRI Pension Plan a) Seller will work diligently to freeze the Sn-ISRI pension obligations in an 
Discharge amount equal to $100 million (the "Final Balance"). This process may include 

creation of a separate fund, and appointment of a small board and investment 
CEO to manage the Final Balance. The intent of this action is to maintain the 
pension plan as a "Church Plan". 

b) The gap between current Sn-ISRI Retirement Plan assets and the Final Balance 
will be funded by contributions from the Seller. 

6. Capitalization of a) At closing, Prospect shall contribute $75 million to Newco. Each party shall 
Newco also contribute, in proportion to their respective ownership interests, an 

amount equal to expenses payable by Newco at or in connection with closing, 
and any expenses incurred by Prospect for inspections, studies, tests, review 
and analysis of the Business and the Purchased Assets for the benefit of 
Newco. 

b) Prospect commits to make $50 million in additional capital contributions over 
three years pursuant to the capital commitment contained in the Definitive 
Agreement. The Board ofNewco (the "Board") shall determine the timing of 
such additional capital contributions by making a formal request to Prospect 
for such additional capital contributions. Each additional capital contribution 
made pursuant to this Paragraph 6(b) will reduce Seller's ownership interest in 
Newco proportional to the sum of the Purchase Price plus prior capital 
contributions. Under no circumstances shall the Seller's interest be diluted to 
less than 15% as a result of the provisions of this Paragraph 6(b ). 

c) It is expected that the funds contributed to Newco pursuant to the capital 
commitment made in Paragraph 6(b) above will be spent on projects that 
include the following: 

• Expansion of cancer center at Roger Williams Medical Center 
("RWMC") 

• Emergency Department Expansion at RWMC 

• Emergency Department Renovation/Reconfiguration at Our Lady of 
Fatima Hospital ("O LF") 

• Renovation of operating rooms at R WMC 

• Conversion of all patient rooms to private rooms at RWMC and OLF 

• Renovation of ambulatory care center at OLF 

• New windows atRWMC and OLF 

• New generator at OLF 

• Face lift for facades at RWMC and OLF 

• HP access at front entrances ofRWMC and OLF 

d) Capital calls approved by the Newco Board shall be funded via the following 
sources in the order listed: 

1. First, by free cash flow generated by the earnings ofNewco; 

11. Second, from debt incurred in such amounts as determined by 
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Prospect, except that any borrowings in excess of a specified amount of 
the projected EBITDA ofNewco shall require the approval of the 
Newco Board. Borrowings may be from third party lenders or from 
Prospect or its affiliates. Any borrowings from Prospect or its affiliates 
will be at market rates, based upon terms that would be generally 
available from unaffiliated third party lenders. 

... 
Third by contributions from equity owners, in proportion to their 111. 

respective ownership interests 

e) Each party shall have a right not to meet any capital calls. In such event, 
should the other party provide additional capital to Newco (excluding the 
commitments made in a) and b) above), proportional ownership interest will be 
adjusted based on the fair market value ofNewco at the time such dilution 
occurs. Fair market value shall be determined using the average of the median 
revenue multiple and median EBITDA multiple of publicly traded hospital 
management companies, as measured over the most recent 12 month period of 
publicly available financial results, applied to Newco's revenues and EBITDA, 
as measured over the most recent 12 month period, times 90%. In the event 
Prospect is publicly traded, fair market value shall be determined using 
Prospect's Revenue and EBITDA multiples applied to Newco's revenues and 
EBITDA times 90%. 

f) Under no circumstances shall the Seller's interest in Newco be diluted to less 
than 5%. 

7. Put Option/fag a) Commencing on the fifth anniversary of closing, Seller shall have a right to put 
Along Rights its entire interest in Newco to Prospect using the valuation methodology 

described in Paragraph 6( e ). Such put must be exercised by Seller within 90 
days after the fifth anniversary and settled 90 days thereafter. At any time, 
Seller shall have a right to put its interest in Newco to Prospect, using the 
valuation methodology described in Paragraph 6(e), if necessary to protect 
Seller's tax-exempt status. 

b) Upon the earlier of 3 years after Closing, Prospect undertaking an IPO or upon 
a change in control of Prospect, Seller will have the right to convert all or part 
of its interests in Newco to common equity interest in Prospect. 

8. Governance a) So long as Seller holds its interest in Newco, Newco will establish a Board of 
Structure Directors (the "Newco Board") composed 50% of members appointed by 

Seller (the "Seller Block") and 50% by Prospect (the "Prospect Block"), to 
ensure that a strong local presence is in place to navigate the RI healthcare 
landscape. Regular distributions ofNewco's profits will be made on a pro rata 
basis, reflecting the percentage ownership interest in Newco at the time of each 
distribution. The Newco Board will be structured to allow the Seller's 
distributions from Newco to be tax-exempt while allowing Prospect to 
consolidate the financial results ofNewco with the other financial results of 
Prospect in accordance with generally accepted accounting principles. 

b) Most of the issues that the Newco Board will address will require a majority of 
votes for approval; however, certain Major Decisions will require the 
affirmative vote of a majority of both the Seller Block and the Prospect Block. 
"Major Decisions" will include: 

• Amendments to the governing documents ofNewco; 
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• Development of a strategic plan for Newco; 

• Adopting a corporate vision, mission and values statement and developing 
policies and monitoring progress toward strategic goals; 

• Approval of the appointment of, and continuing employment 
recommendations ofNewco's CEO; 

• Capital calls; 

• Certificate of Need filings 

• Changes to charity care policy and community benefits standards 

c) Immediately following the closing of the Transaction, the Newco Board shall 
collaboratively examine Seller's existing strategic initiatives, with 
consideration given to: 

1. Growth and development of clinical centers of excellence 
a. Cancer 
b. Geriatric continuum 
c. Behavioral Health 
d. Digestive Disease 
e. Bariatrics 
f. Diabetes 

11. Pursuit of opportunities in 
a. Neurological Sciences 
b. Dermatology and Wound Care 
c. Orthopedics 

111. Clinical Integration 
1v. Medical Staff- System Alignment/Engagement 

Within the first 180 days of joint venture operations, the Newco Board will 
prepare a three to five year strategic plan addressing the short-term and long­
term priorities for Newco, its facilities, and strategic objectives. 

d) Subject to limitations ensuring that Prospect may consolidate the financial 
results ofNewco as provided above, the Newco Board's responsibilities will 
include, but not be limited to, oversight, but not necessarily approval, of: 

• Newco's hospitals Board of Trustees (see (g)); 

• Periodic evaluations of the CEO; 

• Operating and capital budgets and facility planning; 

• Conducting periodic evaluations of the CEO and making 
recommendations regarding that individual's employment; 

• Assuring Newco facilities compliance with Joint Commission 
accreditation and criteria; 

• Fostering community relationships and identifying service and education 
opportunities. 

e) The parties will negotiate in good faith a mechanism to break Newco board 
deadlocks. 

f) A change of control of Prospect will not require a vote of the Newco Board. 

APS PRIV _0000802 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CharterCARE Health Partners 
Proposed Term Sheet- Prospect Medical Partners, Inc. 
Page6 

g) Newco will establish a Board of Trustees for each of its hospitals. The Board 
of Trustees, generally comprised of Yi physicians and Yi community leaders 
and the local Chief Executive Officer, will be responsible for medical staff 
credentialing, quality assurance and accreditation of the hospital. The Board of 
Trustees reviews strategic and capital plans and makes strategic 
recommendations for the hospital; it also provides guidance and support on 
local market and community concerns, considerations, strategies, issues and 
politics. The Trustees will serve terms of three years. 

h) Newco will seek advice from the current Seller for the Hospital Boards of 
Trustees and would also consider having members of the Board of Seller on 
the I Iospital Boards of Trustees. 

9. Management a) Newco shall execute a management services agreement ("MSA") with 
Agreement Prospect The MSA shall provide for a management fee equal to 2% of 

Newco' s Net Revenues, paid monthly. Under the MSA, Prospect shall provide 
all corporate services customarily provided to Prospect's wholly or majority 
owned subsidiaries 

b) For purposes of the MSA, "Net Revenues" shall mean total operating revenues 
ofNewco reduced by revenue deductions, which deductions shall be comprised 
of contractual allowances, discounts and charity care amounts (but not bad debt 
expense) as determined in accordance with generally accepted accounting 
principles. 

c) Prospect shall not charge corporate overhead costs to Newco other than those 
variable costs directly attributable to services provided to Newco and not part 
of ordinary corporate services provided under the MSA. 

10. Preservation of Name After the closing, Newco will continue operating using the current names of 
the Business entities. 

11. Maintenance of Newco will contractually agree to maintain the two existing acute care 
Services hospitals and the full complement of essential clinical services ("Essential 

Services"). Essential Services shall be defined by the parties in the Definitive 
Agreement and shall include continued choice and access to hospital and non-
acute health care service providers. In the event that Newco sells the Business, 
Newco will require the party that acquires the Business to assume this 
obligation. 
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12. Charity Care and a) Newco acknowledges that Seller has historically provided significant levels of 
Community care for indigent and low-income patients and has also provided care through a 
Obligations variety of community-based health programs. Subject to a review of Seller's 

policies and procedures during confirmatory due diligence and to changes in 
legal requirements or govermnental guidelines or policies, Newco will adopt, 
maintain, and adhere to Seller's current policy on charity care or adopt other 
policies and procedures that are at least as favorable to the indigent and 
uninsured as Seller's policies and procedures. 

b) Newco will continue to provide care through sponsorship and support of 
community-based health programs, including cooperation with local 
organizations that sponsor healthcare initiatives to address identified 
community needs and improving the health status of the elderly, poor, and at-
risk populations in the community. 

c) Newco shall continue to support nursing and staff education. 

d) Newco shall maintain a senior executive compliance officer whose 
responsibilities shall include regulatory compliance, organizational compliance 
and shall be responsible for establishing and overseeing an ethics committee to 
include community board members. 

13. Medical Staff a) Physicians shall comprise up to 50% of each Newco hospital's Board of 
Matters Trustees. Some of these physicians will be appointed by Seller and some by 

Prospect. 

b) Prospect will work with the Business's medical staff at both hospital campuses 
to ensure that physicians maintain an active presence at the Business and are 
kept informed and provided with necessary assistance during the transition 
planning phase, and are encouraged to maintain their medical practices within 
the community. Prospect will invest heavily in the medical staff to retain 
existing staff and recruit new staff. In addition, Prospect will commit to 
properly position syst= to compete in Rhode Island (and regionally as 
necessary), consistent with emerging health care regulatory and reimbursement 
environments. 

c) Newco intends to involve physicians in the strategic and capital planning 
process for each of New co' s hospitals, insuring the critical needs of the 
medical staff are met and that strategic initiatives and investment into the 
facility can be prioritized to better meet the needs of physicians practicing in 
the hospitals. 

d) Newco will recognize the medical staffs of the hospitals, and agrees for a 
period of 2 years there will be no change or modification to current medical 
staff privileges for physicians on staff at the Business or to such Business 
facility's medical staff by-laws, rules, and regulations. 

e) Prospect will also recognize and sustain as currently configured the medical 
staff leadership structures including all officers, directors, and chiefs of 
service, both sitting and elected, at the Business. 

14. Employee Matters a) Newco will offer at-will employment, at base salaries and wages equal to their 
base salaries and wages as of the closing date, to all employees of the 
Business, including management, who are actively employed and in good 
standing on the closing date. 
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15. Capital Expenditure 
Commitments 

16. Ethical and Religious 
Directives and 
Catholic Identity 

17. Pastoral Care 

b) Employees will retain their current seniority for purposes of benefits and their 
salaries as of the closing date will provide the base for future increases. 

c) Employees terminated within the first twelve months after closing will be 
offered a severance package whose terms are comparable to those of the 
Seller's existing severance package. 

d) Employees will retain their current seniority with regard to eligibility to 
participate in Newco qualified retirement plans and vesting in vacation and 
sick time. 

e) 

f) 

Newco will provide eligible employees with vacation, sick leave, holidays, 
health insurance, life insurance, a 401 (k) plan, and other employee benefits 
consistent with market terms. 

Newco will recognize the existing unions at SJHSRl 

Newco will make available sufficient resources to meet the capital needs of the 
Business, which shall be at least equal to Newco's average annual depreciation 
expense. Seller's current annual capital budget is $10 million. 

Newco shall comply with requests regarding Ethical and Religious Directives 
for Catholic Health Care Services at all SJHSRI locations and shall maintain 
the Catholic identity at all SJHSRI locations. 

a) Newco will maintain pastoral care programs at all hospital facilities owned by 
Newco. 

b) N ewco will provide pastoral care education curriculum sufficient to meet the 
needs of the hospitals owned by Newco. 

c) Newco will maintain chapels in all Newco hospital facilities indefinitely. 

18. Medical Education Newco will, at a minimum, continue the current medical education and 
research programs in place at the Business. 

19. No Sale a) Prospect will agree not to sell its interest in Newco to an unaffiliated third 
party for a period of five years after closing. The foregoing will not prevent 
Prospect from transferring its interest to an affiliate or from pledging its 
interest in Newco to Prospect's lenders. The foregoing restriction shall not 
apply to a change of control (including merger or consolidation) of Prospect. 

b) In the event that Prospect agrees to sell its interest in N ewco to an unaffiliated 
third party after the five year period set forth in a) above expires, then Seller 
shall have the option to sell its interest in Newco to such buyer under the same 
terms and conditions. If such buyer is not willing to purchase all of the 
interests offered for sale by the parties, each party will be able to sell a portion 
of the interest to be sold to the buyer equal to its percentage interest in Newco. 
The terms of the sale of any party's interest in Newco or any other 
consolidation, merger or like transaction, shall require such purchaser to 
expressly assume the Definitive Agreements or such successor to reaffirm the 
respective party's obligations under the Definitive Agreements. 
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20. Right of First Refusal 

21. Medicare Cost 
Settlement 

22. Contracts 

23. Indemnification 

24. Conditions 

The Seller or its designee will maintain a right of first refusal to purchase 
Prospect's interest in Newco under essentially the same terms and conditions 
provided to Prospect if Prospect agrees to sell or transfer its interest in Newco 
to an unaffiliated third party. Seller shall have 60 days to exercise its right and 
180 days to close. The foregoing restriction shall not apply to a change of 
control (including merger or consolidation) of Prospect. 

To the extent necessary, Newco will provide information to Seller and assist 
the Seller in the preparation and filing of a terminating cost report. In addition, 
Newco will provide information to Seller regarding any open cost report 
maller that relates lo a pre-closing lime period. Seller will hold Newco and 
Prospect harmless from any liability arising from or related to this provision. 

Newco shall accept assignment of and assume all obligations arising after 
closing under contracts, operating leases, physician arrangements and other 
operating obligations of the Business, with no offset against the Purchase 
Price; provided, however, that Newco shall not be obligated to assume 
commercially umeasonable contracts or contracts that raise regulatory 
concerns. 

a) Seller shall indemnify Newco and Prospect against losses arising from a 
breach of Seller's representations, warranties and covenants. 

b) Prospect shall indemnify Seller against losses from breach of Prospect and 
Newco's representations and warranties. 

c) Neither party shall be entitled to indemnification for breaches of 
representations or warranties unless and until the aggregate mnount of losses 
that otherwise would be payable exceeds certain baskets to be agreed upon by 
the parties. 

d) Newco will not assume and Seller will remain responsible for, and indemnify 
Newco and Prospect against, any and all liabilities, indebtedness, 
commitments or obligations of any kind whatsoever that relate to Seller's 
operation of the Business prior to the closing, including without limitation, 
environmental claims or claims associated with alleged violations of 
environmental laws for acts prior to closing, liabilities for funding any 
employee benefit plan (including any defined benefits pension plan), cost 
report liabilities, tax matters and medical malpractice or general liability 
claims. 

e) Newco and Prospect shall be responsible for, and indemnify Seller against, any 
and all liabilities, indebtedness, commitments, or obligations of any kind 
whatsoever that relate to Prospect's operation of New co after the closing, 
including without limitation, environmental claims or claims associated with 
alleged violations of environmental laws for acts after closing, liabilities for 
funding any employee benefit, cost report liabilities, tax matters and medical 
malpractice or general liability claims. Prospect's liability for such losses shall 
be limited to 85% of the amount for which Seller is entitled to indemnification. 

a) This Term Sheet is subject to and contingent upon execution by the Seller and 
Newco of a definitive purchase and sale agreement and other related 
documents (the "Definitive Agreement"). The Definitive Agreement shall 
contain i) provisions outlined herein and ii) representations, warranties, and 
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other terms and conditions consistent herewith and otherwise customary in this 
type of transaction and acceptable to the parties hereto, including, without 
limitation, governance and regulatory approvals, including IRS, anti-trust, 
hospital licensure, and state attorney general and favorable opinions of counsel 
acceptable to the parties. 

b) The representations and warranties to be contained in the Definitive 
Agreement, the survival of such representations and warranties, and the 
duration of such survival shall be subject to the mutual agreement of the 
parties. 

c) Each party agrees to negotiate in good faith and consistent with this Term 
Sheet with a view toward signing a Definitive Agreement as soon as 
practicable after approval by both parties. 

d) Execution of the Definitive Agreement and the closing of the Transaction shall 
be subject in all respects to approval by the respective Boards of Prospect and 
Seller and any sponsors of Seller prior to execution of the Definitive 
Agreement, and all relevant legal and regulatory approvals and other 
customary conditions prior to closing, provided that closing will not be 
conditioned on the absence of a material adverse change in the Purchased 
Assets or the financial condition of the Business. 

Binding Provisions 

25. Entire Agreement Except for the Mutual Nondisclosure and Confidentiality Agreement dated as 
of August 2, 2012 (the "Confidentiality Agreement"), this Letter of Intent and 
Term Sheet constitutes the full and complete agreement and understanding 
between the parties hereto concerning the subject matter hereof and supersedes 
any prior written and oral agreements with regard to such subject matter. This 
Letter of Intent and Term Sheet may be modified or waived only by a separate 
written agreement signed by the parties hereto. 

26. Transition a) Prospect shall be afforded the opportunity to provide limited input to 
significant activities of the Business after execution of Definitive Agreements 
including, but not limited to: 

• Capital expenditures exceeding $250,000 

• New contracts exceeding $500,000 

b) After closing, Newco will administratively assist Seller, at no additional cost, 
to dispose/discharge those assets and liabilities retained by Seller. 

27. Ordinary Course Until the earlier of the closing of the proposed Transaction or termination of 
this Letter oflntent and Term Sheet, Seller and its affiliates shall conduct 
business in the ordinary course of business and shall not sell or dispose of any 
asset other than in ordinary course. 

28. Confidentiality Information provided by Seller and Prospect in connection with this proposed 
Transaction, and the existence of this Letter of Intent and Term Sheet, are 
subject to the terms and requirements of the Confidentiality Agreement 
between the parties dated as of August 2, 2012. 
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29. Due Diligence, Access The parties agree and acknowledge that Prospect's confirmatory due diligence 
to fufonnation and requires access to additional information and Seller's facilities above and 
Facilities beyond that which has been provided to Prospect prior to the execution of this 

Letter of Intent. Seller and its affiliates will provide Prospect with reasonable 
access to (i) information and materials related to the Business, the Seller, its 
affiliates and their respective related assets as requested by Prospect from time 
to time, and (ii) all real property, facilities and equipment that are part of the 
proposed transaction. Prospect shall provide Seller with all data, materials 
and information that Seller may reasonably require from time to time as part of 
the due diligence process conducted by Seller. 

30. Expenses a) Prospect and Seller shall each bear their respective legal, accounting and other 
expenses (including the expense of any brokers, agents or finders) in 
connection with the Transaction contemplated herein whether or not the 
Transaction is consummated. 

b) Newco will pay for title costs, title insurance, recording fees, and transfer and 
other taxes arising from the Transaction contemplated herein. 

c) N ewco will pay for any inspections, studies, tests, review and analysis of the 
Assets Purchased. 

31. Dispute Resolution All disputes, controversies or claims that may arise among the parties hereto, 
including, without limitation, any dispute, controversy or claim arising out of 
this agreement, or any other relevant document, or the breach, termination or 
invalidity thereof (a "Dispute"), shall be settled solely and finally pursuant to 
the procedures set forth in this Paragraph. 

The parties shall attempt in good faith to resolve any Dispute of whatever 
nature arising between the parties, promptly by negotiation. If the Dispute has 
not been resolved within 30 days after delivery of a notice of a Dispute has 
been provided by one party to the other party, any of such parties may initiate 
arbitration of the Dispute as provided below 

If the Dispute has not been resolved by negotiation as provided above, then, 
the parties agree that the Dispute shall be submitted to, and determined by, 
binding arbitration. Such arbitration shall be conducted pursuant to the CPR 
Rules for Non-Administered Arbitration, by one neutral arbitrator, which shall 
be selected from a list of 10 potential candidates provided by CPR The award 
made by the arbitrator shall be final and binding upon the parties thereto and 
the subject matter, and judgment upon the award rendered by the arbitrator 
may be entered by any court having jurisdiction thereof. Unless otherwise 
agreed by the parties, the arbitration shall be held in Providence, Rhode Island. 
The arbitrator shall not have the authority to award punitive or exemplary 
damages The costs and fees of the arbitration shall be borne equally by the 
parties to the arbitration, except that each party shall be solely responsible for 
its own attorneys' fees; provided, however, that the prevailing party in any 
such arbitration shall be entitled to recover its reasonable attorneys' fees, 
expert witness fees, costs and expenses (including, without limitation 
arbitration fees) incurred in connection with the arbitration to the extent such 
recovery is permitted by the law(s) governing the claim(s) asserted. 
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32. Press Release Except as required by law, it is understood that all press releases or other 
public communications of any sort relating to this letter of intent and the 
method of the release for publication thereof, will be subject to the prior 
approval of both parties. 
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From: 
To: 

Lundsten, Hans </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=HANS LUNDSTEN> 
Distefano, Joseph 

CC: Dowling, Sally; Rocha, Pat 
Sent: 4/26/2013 5:58:20 PM 
Subject: Re: ChaterCare 
Attachments: 4467 _001 .pdf 

We discussed the structure of the deal between CharterCare and Prospect involving the two hospitals 
(Roger Williams and St. Josephs). As I understand it, each side would have the right to appoint 50% of the 
directors (assuming the hospitals are transferred to new for profit corporations), and CharterCare would have 
about a 15% equity interest in the new entites and Prospect would have an 85% equity interest in the new 
entities. The goal of giving CharterCare appointees a significant presence on the board of each of the new 
entities was to preserve the tax exempt status of CharterCare following the transfers. You also mentioned 
that Prospect insisted that language be included in the letter of intent that the arrangement would be set up 
so that Prospect could include the operations of the hospitals post closing on its consolidated income tax 
returns and financial statements. 

If the new entities were LLC's then Prospect (unless the LLCs elected to be taxed as corporations) would 
report its share (85%) of the operations on its tax returns and financial statements. If the new entities are 
corporations then for Prospect to include 100% of the operations of the hospitals on its tax returns those 
entities would have to be included on the consolidated federal income tax return filed by Prospect. Under 
Section 1504(a)(2) I RC for those entities to be included on Prospect's consolidated federal income tax return 
it would need to satisfy the so-called "BO-percent voting and value tesf'. That means Prospect would have to 
own at least 80% of the voting stock and at least 80% of the value of the stock of each of the new entities. 
The value requirement should be easy to satisfy on our facts. The voting requirement will be much harder, if 
not impossible, to satisfy. Generally, voting power is determined based on the ownership of the shares that 
can vote for the election of directors. If a corporation owns 80% or more of the shares of a subsidiary that 
have the power to elect the subsidiary's directors then the 80% voting test is meet. It is not clear to me how 
Prospect could satisfy the 80% test if in fact it is only going to appoint 50% of the directors. If we agree to the 
language you said Prospect wants in the letter of intent that could impact our ability to show that CharterCare 
really continues to controls the hospitals following the transfer. If cannot make that showing then it is likely 
that CharterCare and Roger Williams and St. Josephs will lose their tax exempt status if this deal goes 

through. 

E. Hans Lundsten 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail hlundsten@apslaw.com 
Phone 401.274.7200 
Direct 401.824.1301 
Fax 401 751.0604 
Visit our website at www.apslaw.com 

ADLER POLLOCK @.SHEEHAN P.C. 
*********************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 

From: 8664_IR3320@APSLAW.COM [mailto:8664_IR3320@APSLAW.COM] 
Sent: Friday, April 26, 2013 12:40 PM 
To: Lundsten, Hans 
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ADLER POLLCCK @.SHEEHAN P.C. 

St. Joseph Health Services of R.I. 
Kimberly A. O'Connell, Esq. 
Vice President and General Counsel 
CharterCARE Health Partners 
825 Chalkstone Avenue 
Providence, RI 02908 

For Professional Services Rendered: 

Invoice Date: 
Invoice Number: 
Client Number: 

001 - General Counsel-St. Joseph Health Services of R.I. 

Date Timekeeper Description 

05/08/13 Pickett, E P Prepare Statement of Information and 
send to client. 

05/10/13 Rocha, PK Receipt of Health and Human Services 
Secretary of State annual report filing 
notification; Communication to and 
from Kim O'Connell re same. 

05/29/13 Pickett, E P Revise Statement of Information and 
return to Deb Spicuzza. 

06/17/13 Rocha, PK Communication with firm attorney (L. 
Parker) re research re document 
request; Review subpoena duces 
tecum to Northwest Imaging; Review 
communication from plaintiff's counsel 
re same; Communication to Kim 
O'Connell re status. 

06/19/13 Rocha, PK Conference with Kim O'Connell re 
Northwest subpoena; Communication 
from John Tutalo re same. 

06/20/13 Parker, L D Research exceptions to medical 
records subpoena act. 

Total Professional Services 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 81

" Floor 
Providence, RI 02903-1345 
Telephone (401) 274-7200 
Fax (401} 751-0604 

175 Federal Street 
Boston, MA 0211 O 
Telephone (617) 482-0699 
Fax (617) 482-0604 

El # 05-03437 49 

Hours 

0.50 

0.10 

0.25 

1.00 

0.30 

0.10 

2.25 

July11,2013 
425129 
058186 

Value 

$ 87.50 

42.00 

43.75 

420.00 

126.00 

20.00 

$ 739.25 
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ADLERPOLLCCK®.SHEEHAN P.C. 

CharterCARE Community Board 
c/o David Hirsch 
951 North Main Street 
Providence, RI 02904 

For Professional Services Rendered: 

005 - Prospect 

Date Timekeeper 

06/04/13 Rocha, PK 

06/05/13 Brennan, CM 

06/05/13 Rocha, PK 

06/06/13 Rocha, PK 

06/07/13 Brennan, CM 

06/07/13 Rocha, PK 

06/07/13 Rocha, PK 

06/10/13 Rocha, PK 

Invoice Date: 
Invoice Number: 
Client Number: 

Description 

Communication and conference with 
Moshe Berman re status of document 
production; Communication with Kim 
O'Connell re same. 

Review e-mail and attachments re q. 
10 of HCA from Moshe Berman. 

Communications from Kim O'Connell, 
Mark Russo and Moshe Berman re 
status. 

Communication from Moshe Berman; 
Communication to and from Kim 
O'Connell re production of charitable 
asset information. 

Review e-mail and attachment from 
Moshe Berman re HCA q. 16. 

Prepare for meeting with DOH and AG. 

Meeting with Mike Dexter, Elizabeth 
Shelov, Jodi Bourque, Mark Russo 
and Moshe Berman re HCA and CEC 
filings. 

Conference with Deb Spicuzza re 
status of documents; Conference call 
with Mark Russo and Moshe Berman; 
Conference call with Moshe Berman 
and summer associate (N. Verdi) re 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 81

h Floor 
Providence, RI 02903-1345 
Telephone (401) 274-7200 
Fax (401) 751-0604 

175 Federal Street 
Boston, MA 0211 O 
Telephone (617) 482-0699 
Fax(617)482-0604 

El# 05-0343749 

Hours 

0.50 

0.20 

0.30 

0.30 

0.10 

0.50 

1.00 

1.50 

July11 , 2013 
425150 
402920 

Value 

$ 210.00 

20.00 

126.00 

126.00 

10.00 

210.00 

420.00 

630.00 
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AP@.S I ADLER POLLCEK®SHEEHAN P.C. 
Bill Number: 425150 
Bill Date: 07 /11 /13 
Page 2 

Date Timekeeper Description Hours Value 

charity care documents. 

06/11/13 Rocha, PK Communications from Moshe Berman 0.50 210.00 
and Jodi Bourque re outstanding 
issues; Communication to Deb 
Spicuzza re financial statements. 

06/12/13 Rocha, PK Communication from Moshe Berman 0.10 42.00 
re charitable documents. 

06/14/13 Rocha, PK Communication from Mark Russo re 0.50 210.00 
memorandum re tax stabilization; 
Review draft letter and attachments. 

06/18/13 Brennan, CM Review e-mails and attachments from 0.20 20.00 
Moshe Berman re question nos. 9 & 
23; Review e-mail from Deb Spicuzza 
re delivery of documents. 

06/18/13 Rocha, PK Conference and communication from 0.50 210.00 
Moshe Berman re status of 
documents; Conference with Deb 
Spicuzza re status of document 
response for HCA Application. 

06/19/13 Brennan, CM Meeting with firm attorney (P. Rocha) 0.20 20.00 
re status of HCA 

06/19/13 Brennan, CM Review and scan documents sent by 5.75 575.00 
Deb Spicuzza re HCA 

06/19/13 Rocha, PK Conference call with Mark Russo and 1.00 420.00 
Kim O'Connell re application status; 
Communication and conference with 
Deb Spicuzza re documents; Work on 
application. 

06/20/13 Brennan, CM Work on HCA Application . 4.25 425.00 

06/20/13 Rocha, PK Conference with firm paralegal (C. 1.00 420.00 
Brennan); Communications from 
Moshe Berman; Review application 
issues. 

06/21/13 Brennan, CM Work on HCA Application . 4.50 450.00 

06/21/13 Rocha, PK Communications to and from Mark 0.50 210.00 
Russo and Kim O'Connell re status; 
Attention to application. 

06/24/13 Rocha, PK Conference call with Mark Russo and 0.50 210.00 
Moshe Berman re status and strategy 
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AP@.S I ADLER POLLCEK®.SHEEHAN P.C. 

Date Timekeeper 

06/26/13 Brennan, CM 

06/26/13 Rocha, PK 

06/27/13 Brennan, CM 

06/28/13 Brennan, CM 

06/28/13 Rocha, PK 

Total Professional Services 

Timekeeper Summary 

Rocha, PK 
Brennan, CM 

Total Professional Services 

Description 

issues; Communication from Moshe 
Berman and Kim O'Connell re review 
of charitable donation documents. 

Review and scan documents re HCA. 

Communications with Mark Russo, 
Kim O'Connell and Moshe Berman re 
status of HCA; Conference call with 
Deb Spicuzza re same; Begin review 
of draft HCA application forwarded by 
Moshe Berman. 

Work on HCA Application. 

Work on HCA Application. 

Conference with Moshe Berman re 
outstanding issues; Meeting with firm 
paralegal (C. Brennan) re application 
processing. 

10.20 
22.20 

32.40 

Total Professional Services and Disbursements for this Matter 

Bill Number: 425150 
Bill Date: 07 /11 /13 
Page 3 

Hours Value 

1.50 150.00 

1.00 420.00 

4.00 400.00 

1.50 150.00 

0.50 210.00 

32.40 $6,504.00 

$ 420 $4,284.00 
100 ~~2~,_22_0_.o_o_ 

$6,504.00 

$6,504.00 
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From: 
To: 

Lundsten, Hans </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=HANS LUNDSTEN> 
Distefano, Joseph 

Sent: 7/9/2013 3:17:18 PM 
Subject: St. Joseph Health Services 

The language in the P & BS (4.13(c)) as it applies to St. Joseph Health Services is a little misleading. That 
entity is treated as being exempt under Section 501©(3) but only because under Section 508©(1) it is treated 
as an integrated auxiliary of the Catholic Church and is listed in The Official Catholic Directory published by 
P. J. Kennedy & Sons, New Providence, NJ. 

E. Hans Lundsten 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail hlundsten@apslaw.com 
Phone 401.274.7200 
Direct 401.824.1301 
Fax 401 751.0604 
Visit our website at www.apslaw.com 

ADLER POLLCCK @.SHEEHAN P.C. 
*********************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 
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ADLER POLLCCK ®.SHEEHAN P.C. 

CharterCARE Community Board 
c/o David Hirsch 
951 North Main Street 
Providence, RI 02904 

For Professional Services Rendered: 

005 - Prospect 

Date Timekeeper 

06/19/13 Lundsten, E H 

07/09/13 Lundsten, E H 

07/17/13 Lundsten, E H 

08/21/13 Lundsten, E H 

09/12/13 Lundsten, E H 

11/06/13 Rocha, PK 

11/08/13 Rocha, PK 

11/18/13 Rocha, PK 

Invoice Date: 
Invoice Number: 
Client Number: 

Description 

Review material on foundation; 
Discuss with firm attorney (P. Rocha) 

Review issues on proposed sale; 
Discuss with firm attorney (J . 
DiStefano). 

Review issues with Realty Trustee Tax 
and Joint Venture and discuss with 
firm attorney (J. Distefano). 

Review issues on structure of sale with 
firm attorney (J. R. DiStefano). 

Discuss pension issues on sale with 
firm attorney (J. Distefano). 

Conference with Mark Russo; 
Conference with Mike Dexter re status 
of HCA and CEC review; Research 
and strategy re Charitable Assets 
Foundation and cy pres petition. 

Conference with Mike Dexter re HCA 
and CEC review; Communication from 
Moshe Berman re status. 

Begin review of deficiency questions; 
Conference with Mark Russo re same; 
Communication to and from Kim 
O'Connell and Deb Spicuzza re same. 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 81

h Floor 
Providence, RI 02903-1345 
Telephone (401) 274-7200 
Fax (401) 751-0604 

175 Federal Street 
Boston, MA 02110 
Telephone (617) 482-0699 
Fax (617) 482-0604 

El# 05-0343749 

December 9, 2013 
429899 
402920 

Hours Value 

1.50 $ 630.00 

1.00 420.00 

1.25 525.00 

0.75 315.00 

1.00 420.00 

1.50 630.00 

0.50 210.00 

1.00 420.00 
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AP©S I ADLER FOLLCCK®..SHEEHAN P.C. 
Bill Number: 429899 
Bill Date: 12/09/13 
Page 2 

Date Timekeeper Description Hours Value 

11/19/13 Rocha, PK Conference with Mike Dexter re 1.00 420.00 
application status; Communication 
from Moshe Berman; Continued 
analysis of deficiency questions. 

11/20/13 Brennan, CM Meeting preparation; Review HCA 3.20 320.00 
deficiencies; Meeting with Mark 
Russo, Moshe Berman and firm 
attorney (P. Rocha) re HCA and CEC 
deficiencies; Make edits to post 
organizational chart; Work on HCA 
deficiencies. 

11/20/13 Rocha, PK Continuation of review of HCA 1.00 420.00 
deficiencies; Receipt and review of 
CEC deficiencies. 

11/20/13 Rocha, PK Meeting with Mark Russo, Moshe 1.50 630.00 
Berman and firm paralegal (C. 
Brennan) to review HCA and CEC 
deficiencies; Communication to Kim 
O'Connell and Deb Spicuzza re same. 

11/21/13 Brennan, CM Review HCA and CEC deficiencies 3.10 310.00 
and documentation to prepare for 
conference call with firm attorney (P. 
Rocha) and Kim O'Connell; 
Conference call with Kim O'Connell 
and firm attorney (P. Rocha) re HCA 
and CEC deficiencies; Work on 
deficiencies; Communications to and 
from Moshe Berman; Communication 
to Deb Spicuzza re exhibits. 

11/21/13 Lundsten, EH Discuss issues on charitable assets 0.75 3 15 .00 
with firm attorneys (P. Rocha and J. 
Distefano). 

11/21/13 Rocha, PK Continuation of review and analysis of 3.00 1,260.00 
HCA and CEC deficiencies; Begin 
drafting responses to deficiencies; 
Communications to and from Moshe 
Berman re outstanding issues; 
Conference call with Kim O'Connell 
and firm paralegal (C. Brennan); 
Communications to Kim O'Connell, 
Mark Russo and Moshe Berman re 
status. 

11/22/13 Rocha, PK Communication and conference with 3.50 1,470.00 
Moshe Berman re outstanding issues; 
Prepare for meeting with AG/DOH; 
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AP©S I ADLER POLLCEK®.SHEEHAN P.C. 
Bill Number: 429899 
Bill Date: 12/09/13 
Page 3 

Date Timekeeper Description Hours Value 

Meeting with Jodi Bourque, Katie 
Enright, Mike Dexter, Mark Russo and 
Moshe Berman re status of 
deficiencies. 

11/24/13 Rocha, PK Review joint defense agreement. 0.50 210.00 

11/25/13 Brennan, CM Meeting with firm attorneys (P. Rocha 2.00 200.00 
and L. Parker) re charitable assets; 
Prepare binders for rush delivery to 
Kathy Moore; Work on deficiencies. 

11/25/13 Lundsten, E H Review and discuss with firm attorneys 1.75 735.00 
(P. Rocha and J. DiStefano). 

11/25/13 Rocha, PK Work on deficiency responses; 3.00 1,260.00 
Communication to and from Kathleen 
Moore; Delivery of Exhibits to Kathleen 
Moore; Meeting with firm attorneys (J. 
Distefano, E.H. Lundsten) re 
charitable assets issues; 
Communication with Kim O'Connell; 
Communication to and from Deb 
Spicuzza re outstanding issues. 

11/26/13 Rocha, PK Travel to Fatima Hospital; Meeting with 3.50 1,470.00 
Moshe Berman, Kim O'Connell, Kathy 
Moore and Paula Iacono re charity 
care deficiency questions; Conference 
with Jodi Bourque re same; 
Communication to clients re status; 
Continuation of analysis re charity care 
issues. 

11/27/13 Rocha, PK Communications to and from Moshe 1.00 420.00 
Berman re outstanding issues; 
Revisions to Common Interest 
Agreement; Communication to Kim 
O'Connell re same; Work on 
deficiency questions. 

11/29/13 Brennan, CM Work on HCA deficiencies. 2.00 200.00 

11/29/13 Rocha, PK Communications from Kathy Moore 0.50 210.00 
and Moshe Berman re response to 
charity care deficiencies. 

Total Professional Services 39.80 $13,420.00 
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From: 
To: 
Sent: 
Subject: 

fyi 

Patricia K. Rocha 
Attorney 

Rocha, Pat </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=PAT ROCHA> 
Beretta, Richard; Brooks, Robert 
7/10/2013 9:44:46 PM 
FW: Prospect Medical Holdings, Inc. 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 
Tel: (401) 274-7200 
Fax: (401) 351-4607 
E-mail: procha@apslaw.com 
Visit our website at www.apslaw.com 
***************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 

From: Rocha, Pat 
Sent: Wednesday, July 10, 2013 5:43 PM 
To: 'Belcher, Ken' 
Cc: Distefano, Joseph; O'Connell, Kimberly A 
Subject: RE: Prospect Medical Holdings, Inc. 

Yes, Mark asked Bob Brooks in our office to assist . 
Patricia K. Rocha 
Attorney 
Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 
Tel: (401) 274-7200 
Fax: (401) 351-4607 
E-mail: procha@apslaw.com 
Visit our website at www.apslaw.com 
***************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 

From: Belcher, Ken [mailto:kbelcher@chartercare.org] 
Sent: Wednesday, July 10, 2013 5:38 PM 
To: Rocha, Pat 
Cc: Distefano, Joseph; O'Connell, Kimberly A 
Subject: RE: Prospect Medical Holdings, Inc. 

APS_PRIV _0002406 
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During today's conference call with Prospect and Cain it appeared as though Mark Russo was working on 
this. 

From: Rocha, Pat [mailto:PRocha@apslaw.com] 
Sent: Wednesday, July 10, 2013 4:01 PM 
To: Belcher, Ken 
Cc: DiStefano, Joseph 
Subject: Prospect Medical Holdings, Inc. 

Hi, Ken. Following up on your discussion with Joe, I am writing to confirm that Adler Pollock & Sheehan P.C. is 
providing representation to Prospect Medical Holdings, Inc. in connection with obtaining a tax stabilization/exemption 
ordinance from the City of Providence. As you know, pursuant to the Letter of Intent and the draft Asset Purchase 
Agreement, the acquisition is contingent on the resolution of property tax issues satisfactory to Prospect. Accordingly, 
the interests of CharterCARE Health Partners and Prospect are aligned in this regard. 

If you have any questions, please contact me or Joe. 

Pat 

Patricia K. Rocha 
Attorney 
Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 
Tel: (401) 274-7200 
Fax: (401) 351-4607 
E-mail: procha@apslaw.com 

www.apslaw.com 
*********************************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 
This e-mail message is subject to attorney-client privilege and contains information intended only for the person(s) 
named above. If you have received this transmission in error, please notify us immediately. Destroy the original 
message and all copies. 
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From: 
To: 
Sent: 
Subject: 

Ok thanks 

Patricia K. Rocha 
Attorney 

Rocha, Pat </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=PAT ROCHA> 
Brooks, Robert; Beretta, Richard 
7/10/2013 8:26:35 PM 
RE: Fw: Prospect Medical Holdings, Inc. 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 
Tel: (401) 274-7200 
Fax: (401) 351-4607 
E-mail: procha@apslaw.com 
Visit our website at www.apslaw.com 
***************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 

From: Brooks, Robert 
Sent: Wednesday, July 10, 2013 4:26 PM 
To: Rocha, Pat; Beretta, Richard 
Subject: RE: Fw: Prospect Medical Holdings, Inc. 

Mark Russo asked that we Bill him directly for the work so I will weave this in to the engagement letter. 

Robert P. Brooks 
Managing Partner 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail rbrooks@apslaw.com 
Phone 401.274.7200 
Fax 401.751.0604 
Visit our website at www.apslaw.com 

ADLER POLLCEK @.SHEEHAN P.C. 
*********************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 

From: Rocha, Pat 
Sent: Wednesday, July 10, 2013 4:02 PM 
To: Beretta, Richard; Brooks, Robert 
Subject: Fw: Prospect Medical Holdings, Inc. 

APS_PRIV _0002389 
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FYI - In the engagement letter to Prospect, we should confirm our representation of CharterCARE Health Partners, 
Roger Williams Medical Center and St. Joseph Health Services of Rhode Island in the regulatory review and that if 
there is a dispute between the parties regarding the property tax issue, we would not represent either one. Thanks - if 
you have any questions, let me know. 

Pat 

From: Rocha, Pat 
Sent: Wednesday, July 10, 2013 4:01 PM 
To: kbelcher@chartercare.org 
Cc: DiStefano, Joseph 
Subject: Prospect Medical Holdings, Inc. 

Hi, Ken. Following up on your discussion with Joe, I am writing to confirm that Adler Pollock & Sheehan P.C. is 
providing representation to Prospect Medical Holdings, Inc. in connection with obtaining a tax stabilization/exemption 
ordinance from the City of Providence. As you know, pursuant to the Letter of Intent and the draft Asset Purchase 
Agreement, the acquisition is contingent on the resolution of property tax issues satisfactory to Prospect. Accordingly, 
the interests of CharterCARE Health Partners and Prospect are aligned in this regard. 

If you have any questions, please contact me or Joe. 

Pat 

Patricia K. Rocha 
Attorney 
Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 
Tel: (401) 274-7200 
Fax: (401) 351-4607 
E-mail: procha@apslaw.com 

www.apslaw.com 
*********************************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 
This e-mail message is subject to attorney-client privilege and contains information intended only for the person(s) 
named above. If you have received this transmission in error, please notify us immediately. Destroy the original 
message and all copies. 

Patricia K. Rocha 
Attorney 
Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 
Tel: (401) 274-7200 
Fax: (401) 351-4607 
E-mail: procha@apslaw.com 

www.apslaw.com 
*********************************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 
This e-mail message is subject to attorney-client privilege and contains information intended only for the person(s) 
named above. If you have received this transmission in error, please notify us immediately. Destroy the original 
message and all copies. 

APS_PRIV _0002390 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



From: 
To: 
Sent: 
Subject: 

See below. 

Christopher Vitale <cvitale@capitolcitygrp.com> 
W. Mark Russo; Rocha, Pat; Brooks, Robert 
5/2/2014 7:19:54 PM 
Fw: PILOT 

Sent from my BlackBerry 10 smartphone on the Verizon Wireless 4G LTE network. 

From: Susanne Greschner <Susanne.Greschner@dor.ri.gov> 
Sent: Friday, May 2, 2014 3:12 PM 
To: cvitale@capitolcitygrp.com 
Cc: James Savage; Jill Barrette; Rosemary Booth Gallogly 
Subject: PILOT 

Chris, 

Assuming no change to the total proposed appropriation of $35,080,409 by the General Assembly, the City of 
Providence will receive in July 2014 an amount of $1,376,574 for Roger Williams Medical Center 
and $433,297 for St. Joseph's Hospital. 

The Town of North Providence will receive an amount of $546,143 for Our Lady of Fatima. 

Susanne Greschner 
Chief 
Division of Municipal Finance 
Department of Revenue 
One Capitol Hill - 1st Floor 

APS0152907 
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From: 
To: 
Sent: 
Subject: 
Attachments: 

From: Lundsten, Hans 

Rocha, Pat </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=PAT ROCHA> 
Humm, Debbie 
12/5/2013 5:08:11 PM 
FW: 
DISCLOSURE STATEMENT.DOCX 

Sent: Thursday, December 05, 2013 11:27 AM 
To: DiStefano, Joseph; Rocha, Pat 
Subject: 

This is a draft of the general disclosure statement for the Hospitals and Foundation we discussed during our 
meeting yesterday. I would appreciate your thoughts before sending it out. I am also in the process of 
preparing a similar statement for the golf tournament. 

E. Hans Lundsten 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail hlundsten@apslaw.com 
Phone 401.274.7200 
Direct 401.824.1301 
Fax 401 751.0604 
Visit our website at www.a 

--~~::;a;::-

SHEEHAN P.C. 
*********************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 
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GENERAL DISCLOSURE STATEMENT FOR NEW GIFTS 

We want to acknowledge our appreciation for your recent charitable gift to the 
(Foundation/Roger Williams Hospital/ St. Joseph Health Services). As you may be aware we 
anticipate sometime in early 2014 that the operating assets of Roger Williams Hospital and St. 
Joseph Health Services will be transferred to a for profit entity that will operate both hospitals as 
for profit hospitals. Prior to that transfer the assets, including the restricted funds and 
endowments, of both hospitals and the Foundation, have been and will be devoted to charitable 
activities of both hospitals. Following the transfer, however, those assets will no longer support 
the activities of those hospitals since the hospitals will be owned and operated by a for profit 
entity. The Foundation, Roger Williams Hospital and St. Joseph Health Service will remain in 
existence following the transfer but they will no longer support, own or operate charitable 
hospitals. They will, however, devote their assets in a charitable manner to originate, support 
and/or develop local healthcare activities and initiatives identified from time to time by their 
boards of directors that will benefit the local community. In view of that, if you directed that 
your gift be used to support a particular activity of the (Foundation/ Roger Williams Hospital/ St. 
Joseph Health Service) it is likely that following the transfer of the operating assets of the 
hospitals to a for profit entity we will be unable to follow that direction and that any unspent 
portion of your gift will be used to support the local healthcare activities and initiatives that we 
will be supporting following the transfer.. 

665000.1 
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From: 
To: 
Sent: 
Subject: 

Force, Brenna </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=BANATONE> 
Rocha, Pat 
12/6/2013 9:04:19 PM 
RE: Charter Care LLC agreement 

There is no mention of $31 million or $14 million in the agreement, nor could I find anything about paying off 
any pension deficiencies (I got the searchable version from Tom so ran various searches in addition to 
scanning through the whole agreement). Based on a memo on the system written by Joe, I think that the 
language he's looking for may be in Schedule 4.7(d), which is referenced in the asset purchase agreement 
but is not part of the agreement that you gave me. I have asked Tom to see if he can find it. 

Brenna 

From: Rocha, Pat 
Sent: Friday, December 06, 2013 3:00 PM 
To: Force, Brenna 
Cc: DiStefano, Joseph 
Subject: RE: Charter Care LLC agreement 

thanks 

From: Force, Brenna 
Sent: Friday, December 06, 2013 2:59 PM 
To: Rocha, Pat 
Subject: Charter Care LLC agreement 

The LLC agreement is attached as an exhibit to the main agreement. 

Brenna Anatone Force, Esq. 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail BForce@apslaw.com 
Phone 401.274.7200 
Fax 401.351.4607 
Visit our website at www.apslaw.com 

ADLER POLLCEK @.SHEEHAN P.C. 
*********************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 

APS_PRIV _0019872 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



 

 

Exhibit 47 

   

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



From: 
To: 
Sent: 
Subject: 
Attachments: 

Attached. 

Force, Brenna </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=BANATONE> 
Rocha, Pat 
12/6/2013 9:08:27 PM 
letter from Joe D re asset purchase agreement 
Lt K. Belcher re comments to 7 _5 version of Asset Purchase Agreement.DOCX 

Brenna Anatone Force, Esq. 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail BForce@apslaw.com 
Phone 401.274.7200 
Fax 401.351.4607 
Visit our website at www.apslaw.com 

ADLER POLLCEK @.SHEEHAN P.C. 
*********************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 
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July 15, 2013 

Via E-Mail and Regular Mail 

Mr. Kenneth Belcher 
President 
CharterCARE Health Partners 
825 Chalkstone A venue 
Providence, RI 02908 

Re: Comments on Draft Asset Purchase Agreement (Red-Lined Version Dated 715/13) 

Dear Ken: 

Below are some comments concerning the referenced draft Asset Purchase Agreement: 

Comment No. 1. At the outset, you will note that the assets of both hospitals are being 
transferred to a single, newly created joint venture limited liability company. There is a 
provision in the Agreement which, at this new entity's option, would require the assets to be 
transferred to subsidiaries of that entity. In my view, it would best to have the assets of the 
respective hospitals transferred to separate subsidiaries at the outset, as I do not believe the State 
will allow two separate hospital licenses to be held by the same entity. Furthermore, I believe 
the Bishop and Rome would have some concern about the assets of the hospital being held by a 
single entity (religious considerations - Roger Williams Medical Center can perform 
sterilizations, etc.). 

Comment No. 2. We are getting $45 million at the outset, $31 million of which is to be used to 
pay off bonded indebtedness and $14 million to be contributed to the pension plan. The 
Agreement requires us to pay up all "material indebtedness". What other "material 
indebtedness" do we have beyond the bonded indebtedness? We need to be sure that the $31 
million is sufficient to discharge all "material indebtedness". 

Comment No. 3. With respect to title to the "purchased assets" and so-called "permitted 
exceptions" to title, I would not be surprised if Rome, as a condition of its approval, required a 
deed restriction preventing the Catholic facilities from ever being used for the purpose of the 
performance of abortions, etc. 

We may want to include some language to cover that eventuality. 

651595.1 

APS_PRIV _0019875 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



Mr. Kenneth Belcher 
July 15, 2013 
Page2 

Comment No. 4. There is no mention, that I have seen, that requires Roger Williams Medical 
Center to honor the Commitments it made to the Bishop relative to performance of abortions, 
etc. Also, there should be some enforcement mechanism allowing the Bishop to enforce the 
covenants relating to prohibited activities against both the two new for-profit hospitals. Please 
keep in mind that the new for-profit St. Joseph Health Services will not in any way be influenced 
by the Bishop nor, as the Agreement currently reads, will he have enforcement powers. Perhaps, 
as a condition of continuing to use the name "St. Joseph", he could be given the power to seek 
injunctive relief to prevent violations. 

Comment No. 5. In Section 4.13 ( c ), it should be made clear that St. Joseph Health Services of 
Rhode Island does not have a separate 503(c)(3) designation from the Internal Revenue Service. 
That entity is treated as being exempt under Section 501(c)(3), but only because, under Section 
508( c )(1 ), it is treated as an integrated auxiliary of the Catholic church and is listed in the official 
Catholic directory published by P. J. Kennedy & Sons, New Providence, New Jersey. 

Comment No. 6. Since we are going to be applying to Rome for approval of the transaction, 
there should be some representations by Prospect as to whether it is currently performing 
abortions in its current facilities. 

Comment No. 7. The question of who pays for obtaining regulatory approvals from the State of 
Rhode Island is not as clear as it might otherwise be. It appears that the Sellers are responsible 
for obtaining church approvals. However, I find Section 7.5 a little confusing vis-a-vis who pays 
for the approvals of required governmental entities. This should be made abundantly clear. 

Comment No. 8. Section 12.1 ( d) could be problematic. Do we have any service contracts that 
cannot be cancelled without incurring substantial liability? 

Comment No. 9. Under Section 12.3, Transfer Taxes, it would be well to note that Rhode 
Island has a conveyance tax which, under Section 44-25-2, does not exempt tax-exempt grantors 
from that tax, which is $4 per $1,000 in value of transferred assets. It might be a good idea to 
check with Rhode Island counsel assisting Drinker Biddle as to how best to structure the 
transaction to avoid the imposition of the tax. 

Interestingly, Massachusetts, which has a statute similar to Rhode Island's on this subject, takes 
the position that the transfer of ownership interest in a limited liability company or stock in a 
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Mr. Kenneth Belcher 
July 15, 2013 
Page 3 

corporation, in lieu of the transfer of the underlying real estate is not a taxable transfer of real 
estate, so long as there is a legitimate business purpose for the transaction. 

Comment No. 10. In the "Definitions" section of the Agreement, on page 7, "Hospitals" is 
defined only as the Roger Williams facility on Chalkstone Avenue in Providence, and the Fatima 
facility in North Providence. What is to become of the Providence facilities owned by St. Joseph 
Health Services of Rhode Island? The St. Joseph Providence facilities are not "excluded assets". 

Comment No. 11. The current St. Joseph Health Services of Rhode Island is retaining its 
pension plan as a "church plan". As the agreements are currently structured, can "church plan" 
status be maintained and, if not, what are the consequences? In fact, as the agreements are 
currently structured, can CharterCARE, Roger Williams and St. Joseph Health Services retain 
their non-profit status? 

Sincerely yours, 

JOSEPH R. DISTEFANO 

JRD/nehb 
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From: 
To: 

Lundsten, Hans </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=HANS LUNDSTEN> 
Rocha, Pat 

CC: Distefano, Joseph 
Sent: 12/13/2013 3:06:23 PM 
Subject: RE: Foundation Bylaws 

I talked to Joe this morning and he suggested we add language that would confirm that CCHP has the 
authority and any time to remove and/or replace any director. I will check to see if any new language 
covering that point is needed. He also felt that these changes should not be approved until after the sale is 
completed so what we would be furnhising the AG would be a draft of the proposed, revised Bylaws. Will that 
be okay? 

From: Lundsten, Hans 
Sent: Thursday, December 12, 2013 3:17 PM 
To: Rocha, Pat 
Cc: Distefano, Joseph 
Subject: RE: Foundation Bylaws 

As we discussed, there are some charges that have to be made to the Foundation's organizational structure. 
Initially, we thought CCHP was going to be dissolved so I thought we would need to either replace the sole 
member or adopt another procedure for election of directors. It now appears CCHP will not be dissolved so 
we don't have to address that point. It was decided, however, as I recall that we should reduce the board 
from 15 to 7. In addition, we there should no longer be slots on the board reserved for members of the 
hospitals' or CCHP boards. As I recall, it was also agreed that slots would not be reserved for CCHP's CEO 
and CFO. When should we plan on making these changes or should we merely give the A G's office a draft 
of the Bylaws with these changes? 

From: Rocha, Pat 
Sent: Thursday, December 12, 2013 11:35 AM 
To: Lundsten, Hans 
Cc: Distefano, Joseph 
Subject: RE: can you please review - tired and they all sound the same now 

Thanks, hans 

From: Lundsten, Hans 
Sent: Thursday, December 12, 2013 11:25 AM 
To: Rocha, Pat 
Cc: Distefano, Joseph 
Subject: FW: can you please review - tired and they all sound the same now 
Importance: High 

Pat, 

I did look thru the attachment you sent and there are some points that should either be revised or clarified. 
Following the Foundation's creation on 2/27/07 since its sole member was St Joseph's it was listed in the 
Official Catholic Directory and was covered by the Church's tax exemption. On August 25, 2011 (not August 
22nd) the organizational documents of the Foundation were revised to change its name to CharterCARE 
Health Partners Foundation and to make CharterCARE Health Partners its sole member. Since the change 
of its sole member would prevent the Foundation from being listed in the Official Catholic Directory and 
would preclude the Foundation from relying on the Church's tax exemption, the Foundation secured from the 
IRS on September 9, 2011 a separate determination that it was exempt from tax Under Section 501©(3) of 
the IRC and that it was a public charity under Section 509(a)(3) of the IRS. 

I am assuming the other information concerning the Foundation is correct. 

Hans 
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From: Rocha, Pat 
Sent: Thursday, December 12, 2013 8:41 AM 
To: Lundsten, Hans 
Subject: FW: can you please review - tired and they all sound the same now 
Importance: High 

Hans ,any comments on the write up? 

From: Moore, Kathleen [mailto:kmoore@chartercare.org] 
Sent: Wednesday, December 11, 2013 11:46 PM 
To: Rocha, Pat; 'Moshe Berman' 
Subject: can you please review - tired and they all sound the same now 
Importance: High 

Hi 

This is the narrative for the SJ Foundation. Can you please read and if necessary make any wording 
changes. I want to make sure it is clear regarding the Cy Pres. I am trying to keep it short but provide the 
details needed. 

Behind this memo the following schedules will be included: 

Tab A-memo 
Tab B - Petition for Cy Pres 
Tab C - for a list of the SJ Foundation funds, by GL account number, and their balances transferred to 
SJHSRI. 
Tab D - for a list of SJ Foundation funds and their GL Account numbers that were transferred to SJHSRI 
(crosswalk). 
Tab E for the one year rollforward (October 1, 2010 through September 30, 2011) of SJ Foundation 
charitable assets. 
Tab F for a reconciliation of SJ Foundation charitable assets to the bank account balances as of September 
2011 

Thanks 
Kathy 
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From: 
To: 

Lundsten, Hans </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=HANS LUNDSTEN> 
Distefano, Joseph 

CC: 
Sent: 
Subject: 
Attachments: 

Rocha, Pat 
12/20/2013 3:57:36 PM 
RE: 
(CharterCare Health Partners Foundation) Bylaws.DOCX 

You are a man of few words. Attached is a revised version of the Bylaws with that change. Pat indicated she 
would send a copy to Kim. 

From: DiStefano, Joseph 
Sent: Friday, December 20, 2013 10:45 AM 
To: Lundsten, Hans 
Subject: RE: 

yes 

From: Lundsten, Hans 
Sent: Friday, December 20, 2013 10:06 AM 
To: DiStefano, Joseph 
Cc: Rocha, Pat 
Subject: 

Joe, 

Pat pointed out that Section .01 of the Bylaws, which covers the conflict policy , provides that the Foundation 
will conduct "its affairs in accordance with high professional, religious and ethical standards". She suggested, 
and I agree , that we should delete the word "religious" from that statement. Do you agree? 

Hans 

E. Hans Lundsten 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail hlundsten@apslaw.com 
Phone 401.274.7200 
Direct 401.824.1301 
Fax 401 751.0604 
Visit our website at www.apslaw.com 

ADLER POLLOCK @.SHEEHAN P.C. 
*********************************************** 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or 
written to be used, and cannot be used, (i) to avoid any penalties imposed under the Internal Revenue Code or (ii) to 
promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is 
subject to the attorney client privilege or the attorney work-product doctrine or that is otherwise exempt from disclosure 
under applicable law. If you have received this e-mail message in error, or are not the named recipient(s), please 
immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 
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PROPOSED REVISIONS TO BY-LAWS 

CHANGES REDLINED 

REVISED 

BY-LAWS 

OF 

CHARTERCARE HEALTH PARTNERS FOUNDATION 

Adopted on August 22, 2011 and revised 

on October 8, 2013* 

By: 
Kenneth Belcher, Secretary 

*This revision is to address a typographical error in Section 2.01 of the Bylaws which identified 
CharterCare Health Partners as "SJHSRI" rather "CCHP" and is in furtherance of the resolution approved 
at a Meeting of the Sole Member and the Directors of St. Joseph Health Services Foundation on August 
22, 2011, that changed the name of the Foundation to "CharterCare Health Partners Foundation" and 
directed that its sole member be CharterCare Health Partners .. 

APS_PRIV _00224 73 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



ARTICLE I 

GENERAL 

SECTION 1.01. Name and Purpose. CharterCare Health Partners Foundation 

(the "Foundation") is a nonprofit corporation organized exclusively for charitable, scientific and 

educational purposes within the meaning of Section 50l(c) (3) of the Internal Revenue Code of 

1986, as amended from time to time (the "Code"), and the regulations promulgated thereunder. 

Such purposes are set out in Article Third of the Articles oflncorporation of the Foundation, 

from time to time in effect (the "Articles of Incorporation"). 

Notwithstanding any other provision of the Articles of Incorporation or these By-Laws, 

the Foundation shall not carry on any activities not permitted to be carried on by a corporation 

exempt from federal income tax under Section 50l(c)(3) of the Code or corresponding section of 

any future federal tax code. No substantial part of the activities of the Foundation shall be 

carrying on propaganda, or otherwise attempting, to influence legislation ( except as otherwise 

provided by Section 50l(h) of the Code), or participating in, or intervening in (including the 

publication or distribution of statements), any political campaign on behalf of any candidate for 

public office. 

SECTION 1. 02. Powers. The Foundation shall have the power, either directly or 

indirectly, either alone or in conjunction and/or cooperation with others, to do any and all lawful 

acts and things and to engage in any and all lawful activities which may be necessary, useful, 

suitable, desirable or proper for the furtherance, accomplishment, fostering or attainment of any 

or all of the purposes for which the Foundation is organized, and to aid or assist other 

organizations whose activities are such as to further accomplish, foster, or attain any of the 

Foundation's purposes. Notwithstanding anything herein to the contrary, the Foundation shall 

exercise only such powers as are in furtherance of the exempt purposes of organizations as set 
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forth in Section 50l(c)(3) and the Code and the rules and regulations promulgated thereunder. 

SECTION 1.03. Nonprofit Status. The Foundation is not organized for profit and no part 

of the net earnings of the Foundation shall inure to the benefit of any director or officer. In the 

event of the liquidation of the Foundation, whether voluntary or involuntary, no director or 

officer shall be entitled to any distribution or division of the Foundation's property or the 

proceeds thereof, and upon such liquidation, the balance of all money, assets and other property 

of the Foundation, after the payment of all its debts and obligations, shall be distributed pursuant 

to Section 8 of Article Fourth of the Articles of Incorporation. 

SECTION 1. 04. Principal Office. The principal office of the Foundation shall be located 

at 200 High Service Avenue, North Providence, Rhode Island. The Foundation may have such 

other offices or places of business, either within or outside the State of Rhode Island, as the 

business of the Foundation may require and as the Board of Directors may from time to time 

establish. 

SECTION 1.05. Registered Office The registered office of the Foundation shall be 

located 200 High Service Avenue, North Providence, Rhode Island. The registered office may be 

changed from time to time by the Board of Directors in compliance with the provisions of 

applicable law. 

ARTICLE II 

MEMBERSHIP 

SECTION 2.01. Membership. The sole Member of the Foundation shall be CharterCare 

Health Partners ("CCHP"), a Rhode Island non-profit corporation qualifying as tax-exempt 

under Section 50l(c)(3) of the Code. CCHP may from time to time designate a representative 

who shall act with the full power and authority of the Member. No membership may be assigned 
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or transferred or encumbered in any manner whatsoever, either voluntarily, involuntarily or by 

operation of law. Any proposed or attempted assignment, transfer or termination of membership 

shall be void. Notwithstanding the foregoing, any legally appointed successor to CCHP by way 

of corporate merger, acquisition or other similar event shall become the sole Member hereof 

SECTION 2.02. Enumerated Powers. The powers of the Member shall be limited to 

taking action on the activities enumerated below and those activities expressly requiring action 

of the Member pursuant to law or the Articles oflncorporation: 

(a) election of the directors; 

(b) authorization or approval of any amendment to the Articles of 

Incorporation of the Foundation; 

(c) authorization or approval of any amendment to the By-Laws of the 

Foundation; 

( d) authorization or approval of any change to the name of the Foundation; 

( e) authorization or approval of any merger, consolidation, reorganization, or 

sale, transfer, disposition, pledge or hypothecation of all or substantially 

all of the assets of the Foundation; 

(f) authorization or approval of the establishment and the organizational 

documents (including any amendment, revision or repeal thereof), of any 

equity or contractual joint venture between the Foundation and any third 

party in which the Foundation will have more than a twenty percent (20%) 

interest in the revenues or profits of the joint venture, excluding contracts 

in the ordinary course of business; 

(g) authorization or approval of any plan of dissolution, liquidation, 
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assignment for the benefit of creditors, petition for voluntary bankruptcy 

or appointment of a receiver, or any plan for winding up the affairs of the 

Foundation, or any liquidating distribution by the Foundation; 

(h) authorization or approval of the incurrence ofany debt, loan, borrowing, 

debt guarantee, whether as primary obligor or co-obligor, pledge, lien, 

hypothecation, security interest or encumbrance on any of the property or 

assets of the Foundation; 

(i) authorization or approval of any acquisition or lease of, or interest in, real 

estate, by the Foundation; 

(i) authorization or approval of undertaking any expenditure outside of the 

annual budget whether by contract or otherwise, in excess of $25,000; 

(k) authorization or approval of entering into any contract or commitment 

which involves aggregate payments in excess of $50,000 in any year; and 

(1) authorization or approval of the settlement of any litigation or other 

dispute involving the Foundation. 

SECTION 2. 03. Annual Meeting. The annual meeting of the Members shall be held on 

such date and at such place and time as the Board may designate. If such meeting is for any 

reason not held on the date determined in accordance with this section, a special meeting, as 

defined below, in lieu of the annual meeting may be held with the same force and effect of the 

annual meeting. 

SECTION 2.04. Special Meetings. A special meeting of the Member may be called at 

any time by the President, the Board of the Foundation, or by the Member. 

SECTION 2.05. Notice. Notice of the annual meeting or any special meeting shall be 

4 

APS_PRIV _00224 77 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



given by the Secretary to the Member at the Member's address on file with the Secretary either 

by mail or electronic communication, at least seven (7) days prior to the meeting and in the case 

of a special meeting, stating the purpose thereof. 

SECTION 2.06. Voting. The Member shall have one (1) vote on all matters on which the 

Member is entitled to vote. 

SECTION 2.07. Action Without a Meeting. Any action required or permitted to be taken 

by the Member may be taken without a meeting if the Member consents in writing and if such 

written consent is filed with the records of the Foundation. Such consents shall be treated for all 

purposes as a vote at a meeting. 

ARTICLE III 

BOARD OF DIRECTORS 

SECTION 3.01. General Powers. The Foundation's property, affairs and business shall 

be managed by the Board and the Board shall have, and may exercise, all of the powers of the 

Foundation, except those reserved to the Members by law, the Articles or these By-Laws. 

SECTION 3.02. Number: Qualification and Election. The members of the Board serving 

at the time CharterCARE Health Partners becomes the sole Member of the Foundation shall 

remain in office until a new Board is elected by the sole Member at its annual meeting or at a 

special meeting. Commencing with such election the Board shall consist of not more than seven 

(7) directors who shall be elected as set forth herein by the Member at its annual meeting or at a 

special meeting. Each member of the Board shall have equal voting authority. 

SECTION 3.03. Nomination Process. The Nominating Committee of the Member shall 

serve as the Nominating Committee. At least fifteen (15) days prior to the Member's annual 

meeting or a special meeting called for the election or replacement of directors of the 
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Foundation, the Nominating Committee shall provide to the Board of Trustees of the Member a 

list of nominees for election as directors. The Nominating Committee shall adopt such 

procedures, including procedures for the solicitation of potential nominees, as are necessary to 

carry out its duties. 

SECTION 3.04. Increase and Decrease in Number. The number and designation of 

directors of the Foundation may be modified from time to time by majority vote of the Board. 

SECTION 3.05. Term. Each director shall hold office for a three (3) year term, up to a 

maximum of two (2) terms, and until a successor shall have been duly appointed and qualified or 

until death, resignation or removal in the manner hereinafter provided. Terms of the initial 

directors elected after CharterCARE Health Partners becomes the sole Member at its annual 

meeting or at a special meeting shall be staggered such that each year the terms of a portion of 

the directors shall expire. 

SECTION 3. 06. Quorum and Voting. A majority of the total number of directors at the 

time in office shall constitute a quorum for the transaction of business at any meeting. In the 

absence ofa quorum, a majority of the directors present may adjourn any meeting from time to 

time without further notice until a quorum be had. Each director shall have one (I) vote on all 

matters addressed by the Board. The directors shall act only as a Board, and the individual 

director shall have no power as such. 

SECTION 3.07. Place of Meetings. The Board may hold its meetings at any place within 

or without the State of Rhode Island as it may from time to time determine and shall be specified 

or fixed in the respective notices or waivers of notice thereof. 

SECTION 3. 08. Action Without a Meeting. Any action required or permitted to be taken 

by the directors may be taken without a meeting if all of the directors consent in writing and if 
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the written consents are filed with the Foundation's records. Such consents shall be treated for all 

purposes as a vote at a meeting. 

SECTION 3.09. Telephonic Participation In Meetings. Directors may participate in their 

respective meetings by means of telephone conference call or similar communications equipment 

by means of which all persons participating in the meeting can hear each other at the same time, 

and participation by such means shall constitute presence in person at a meeting. 

SECTION 3 .10. Annual Meetings. The annual meeting of the Board shall be held 

immediately following the Members' annual meeting. If any day in which the annual meeting is 

fixed shall be a legal holiday, then the meeting shall be held on the next succeeding business day 

that is not a legal holiday. If for any reason such annual meeting is omitted, a special meeting 

may be held in place thereof and any business transacted or elections held at such special 

meeting shall have the same effect as if transacted at the annual meeting. Purposes for which an 

annual meeting is to be held, in addition to those prescribed by law or these By-Laws, may be 

specified by the President or by a majority of the Board. 

SECTION 3 .11. Regular Meetings. Regular meetings of the Board shall be held as often 

as the Board shall determine from time to time by vote. If any day fixed for a regular meeting 

shall be a legal holiday at the place where the meeting is to be held, then the meeting which 

would otherwise be held on that day shall be held at the same hour on the next succeeding 

business day that is not a legal holiday. Notice of regular meetings need not be given. 

SECTION 3.12. Special Meetings: Notice. Special meetings of the Board shall be held 

whenever called by the President. Notice of each such meeting shall be given by the Secretary or 

the person calling the meeting by mailing such notice addressed to each director at his/her 

residence or usual place of business, or conveying such notice electronically, verbally by 
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telephone or personally, at least twenty-four (24) hours before the time at which the meeting is to 

be held. Every such notice shall state the time and place of the meeting, but need not state the 

purpose thereof except as otherwise expressly provided in these By-Laws. A statement contained 

in the minutes of any Board meeting over the signature of the Secretary to the effect that due 

notice of such meeting has been given shall be conclusive evidence that proper notice of such 

Meeting has been duly given. 

SECTION 3.13. Waiver of Notice. Notice of the time, place and purpose (unless 

otherwise specified) of any Board meeting may be waived in writing by any director either 

before or after such meeting and attendance in person at a Board meeting or any meeting held in 

lieu thereof shall be equivalent to having waived notice thereof 

SECTION 3.14. Resignation of Directors. Any director may resign at any time by 

providing written notice to the Board, the President or the Secretary. Any director's resignation 

shall take effect at the time specified therein and, unless otherwise specified therein, the 

acceptance of such resignation shall not be necessary to make it effective. 

SECTION 3 .15. Removal/Replacement of Directors. Subject to these By-Laws, any 

director may be removed and/or replaced, either with or without cause, by the Member. 

SECTION 3.16. Vacancies. In the case of director vacancies caused by death, 

resignation, removal, disqualification or any other cause, the Member, shall use best efforts to 

elect a duly-qualified individual to serve the remainder of the departing director's term. 

Notwithstanding the foregoing, any actions taken at a meeting or as otherwise provided herein 

while such positions are vacant shall be valid so long as a quorum is then present. 

SECTION 3.17. Compensation. No director shall receive any compensation for his/her 

services as a director of the Foundation. 
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ARTICLE IV 

COMMITTEES 

SECTION 4.01. Appointment. The Board may from time to time by vote create such 

committees of directors, officers, employees or other persons for the purpose of advising the 

Foundation's Board, officers and/or employees in all such matters as the Board shall deem 

advisable and with such functions and duties as the Board shall prescribe by vote. Each 

committee shall have a chairperson appointed by the President. Unless otherwise expressly 

required in these By-Laws, committee members shall be appointed by the President; provided, 

however, that any such appointment may be reversed by majority vote of the Board. Committee 

members may be but need not be directors. The Board shall have power to increase or decrease 

the number of members on any committee at any time and to discharge any such committee, 

either with or without cause, at any time. 

SECTION 4.03. Meetings and Notice. Committee meetings may be called by the 

President or the committee chairperson. Each committee shall meet as often as necessary and 

appropriate to perform its duties. Notice ofa meeting's date, time and place shall be given at 

such time and in such manner as to provide reasonable notice to committee members of the 

meeting. Each committee shall keep minutes of its proceedings. 

SECTION 4.04. Removal and Vacancies. The President may remove any committee 

member or chairperson whose selection is not otherwise specified in the By-Laws. Vacancies in 

any committee's membership may be filled by appointments made in the same manner as 

provided for in the original appointments. 

SECTION 4.05. Quorum. Unless otherwise provided in the Board's resolution 

designating a committee, each committee member shall have one (I) vote and a majority of the 
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whole committee shall constitute a quorum. The act of a majority of the members present at a 

committee meeting at which a quorum is present shall constitute the act of the committee. 

SECTION 4.06. Rules. Each committee may adopt rules for its own governance not 

inconsistent with these By-Laws or with any roles adopted by the directors. 

ARTICLEV 

OFFICERS 

SECTION 5.01. Enumeration. The officers of the Foundation shall consist of a President, 

a Secretary, and a Treasurer, and such other officers as the Board may from time to time appoint. 

Each officer of the Foundation shall be a director. 

SECTION 5.02. Election, Qualifications and Term of Office. The officers shall be elected 

by the Board at the annual meeting of the Foundation or special meeting held in lieu thereof. 

Each officer shall hold office for a one (I) year term and until a successor shall have been duly 

elected and qualified or until death, resignation, disqualification or removal in the manner 

hereinafter provided. 

SECTION 5.03. Removal. Any officer may be removed, either with or without cause, by 

the vote ofa majority of the directors at a special meeting called for said purpose. 

SECTION 5.04. Resignation. Any officer may resign at any time by giving written notice 

to the Board or to the Secretary. Any such resignation shall take effect at the date of receipt of 

such notice or at any later time specified herein and unless otherwise specified therein, the 

acceptance of such resignation shall not be necessary to make it effective. 

SECTION 5.05. Vacancies. A vacancy in any office because of death, resignation, 

removal, disqualification or any other cause shall be filled for the unexpired portion of the term 

by the Member. 

10 

APS_PRIV _0022483 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



SECTION 5.06. The President. The President shall act as chair of the Board and have 

general charge and supervision of the affairs of the Foundation. The President shall perform such 

other duties assigned to him/her by the Board. 

SECTION 5.08. The Secretary. The Secretary shall record or cause to be recorded all the 

proceedings of Board meetings and meetings of all committees to which a secretary shall not 

have been appointed; shall see that all notices are duly given in accordance with the provisions of 

these By-Laws and as required by law; shall be custodian of the records and of the Foundation's 

seal; and have such other powers and perform such other duties as the Board may from time to 

time prescribe. 

SECTION 5.09. The Treasurer. The Treasurer shall have charge and custody of, and be 

responsible for, all Foundation funds, credits and property, render a statement concerning the 

condition of the Foundation's finances at all regular meetings and, upon the Board's request, 

make a full financial report to the Board. The Treasurer also shall have charge of the 

Foundation's books and records of account, which shall be kept at such office of the Foundation 

as the Board shall from time to time designate; be responsible for the keeping of correct and 

adequate records of the Foundation's assets, liabilities, business and transactions and at all 

reasonable times exhibit the books and records of account to any of the directors; review the 

Foundation's budget annually; be responsible for monitoring the budget; and, in general, perform 

all the duties incident to the office of Treasurer and such other duties as from time to time may 

be assigned by the Board or the President. 

SECTION 5 .10. Other Officers. Each other officer chosen by the directors shall perform 

such duties and have such powers as may be designated from time to time by the Board. 

SECTION 5 .11. Other Powers and Duties. Each officer shall, subject to these By-Laws 
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and in addition to the duties and powers specifically set forth in these By-Laws, have such duties 

and powers as are customarily incident to his/her office. The exercise of any power which by 

law, the Articles or these By-Laws, or in accordance with any vote of the Board, may be 

exercised by a Foundation officer only in the event of another officer's absence or any other 

contingency, shall bind the Foundation in favor of anyone relying therein in good faith, whether 

or not such absence or contingency existed. 

SECTION 5.12. Bonding. Any officer, employee, agent or factor shall give such bond 

with such surety or sureties for the faithful performance of his/her duties as the Board may from 

time to time require. 

ARTICLE VI 

INDEMNIFICATION OF DIRECTORS AND OFFICERS 

SECTION 6.01. Indemnification. Subject to the exclusions hereinafter set forth, the 

Foundation will indemnify an Indemnified Person against and hold the Indemnified Person 

harmless from any Covered Loss or Covered Expenses. 

SECTION 6.02. Advance Payment of Covered Expenses. The Foundation will pay the 

Covered Expenses of an Indemnified Person in advance of the final disposition of any 

Proceeding. The advance payment of Covered Expenses will be subject to the Indemnified 

Person's first agreeing in writing with the Foundation to repay the sums paid by it hereunder if it 

is thereafter determined that the Proceeding involved an Excluded Claim or that the Indemnified 

Person was otherwise not entitled to indemnity under this Article VI. 

SECTION 6.03. Exclusions. 

(a) The Foundation will not be liable to pay any Covered Loss or Covered Expense 

(an "Excluded Claim"): 
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(i) With respect to a Proceeding, if the Foundation determines that the 

Indemnified Person ( i) did not conduct himself or herself in good faith, 

(ii) engaged in intentional misconduct, and (iii) in the case of a criminal 

proceeding, knowingly violated the law; 

(ii) With respect to a Proceeding in which a final judgment or other final 

adjudication determines that the Indemnified Person is liable on the basis 

that personal benefit was improperly received by him or her; 

(iii) For which the Indemnified Person is otherwise indemnified or reimbursed; 

or 

(iv) If a final judgment or other final adjudication determines that such 

payment is unlawful. 

(b) With respect to a Proceeding by or on behalf of the Foundation in which the 

Indemnified Person is adjudged to be liable to the Foundation, the Foundation may indemnify 

the Indemnified Person for his or her Covered Expenses but shall not indemnify the Indemnified 

Person for his or her Covered Loss. 

(c) Notwithstanding any other provisions herein, the Foundation shall indemnify an 

Indemnified Person for any Covered Expense in the event that the Indemnified Person is wholly 

successful, on the merits or otherwise, in the defense ofany Proceeding under Section 6.03(a)(i). 

SECTION 6.04. Notice to Foundation: Insurance. Promptly after receipt by the 

Indemnified Person of the notice of the commencement of or the threat of commencement of any 

Proceeding, the Indemnified Person will, if indemnification with respect thereto may be sought 

from the Foundation under this Article VI, notify the Foundation of the commencement thereof 

If, at the time of the receipt of such notice, the Foundation has any directors' and officers' 
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liability insurance in effect, the Foundation will give prompt notice of the commencement of 

such Proceeding to the insurer in accordance with the procedures set forth in the policy or 

policies in favor of the Indemnified Person. The Foundation will thereafter take all necessary or 

desirable action to cause such insurer to pay, on behalf of the Indemnified Person, any and all 

Covered Loss and Covered Expense payable as a result of such Proceeding in accordance with 

the terms of such policies. 

SECTION 6.05. Indemnification Procedures. 

(a) Payments on account of the Foundation's indemnity against Covered Loss will be 

subject to the Foundation's first determining that the Covered Loss results from a claim which is 

not an Excluded Claim. Such a determination will be made by a majority vote of a quorum of 

Trustees not at the time parties to the Proceeding or vote of the Member. The determination 

required by this Section 6.05 will be made within sixty (60) days of the Indemnified Person's 

written request for payment of a Loss, and if it is determined that the Covered Loss is not an 

Excluded Claim, payment will be made forthwith thereafter. 

(b) Payment of an Indemnified Person's Covered Expenses in advance of the final 

disposition of any Proceeding will be made within twenty (20) days of the Indemnified Person's 

written request therefor. Any determination required as to the reasonableness of requested 

Covered Expenses shall be made in accordance with Section 6.05(a). From time to time prior to 

the payment of Covered Expenses, the Foundation may, but is not required to, determine (in 

accordance with Section 6.05(a) above) whether the Covered Expenses claimed may reasonably 

be expected, upon final disposition of the Proceeding, to constitute an Excluded Claim. If such a 

determination is pending, payment of the Indemnified Person's Covered Expenses may be 

delayed up to sixty (60) days after the Indemnified Person's written request therefor, and if it is 

14 

APS_PRIV _0022487 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



determined that the Covered Expenses are not an Excluded Claim, payment will be made 

forthwith thereafter. 

SECTION 6.06. Settlement. The Foundation will have no obligation to indemnity the 

Indemnified Person under this Article VI for any amounts paid in settlement of any Proceeding 

effected without the Foundation's prior written consent. The Foundation will not unreasonably 

withhold or delay its consent to any proposed settlement The Foundation may consent to a 

settlement subject to the requirement that a determination thereafter will be made as to whether 

the Proceeding involved an Excluded Claim or not. 

SECTION 6.07. Rights Not Exclusive. The rights provided hereunder will not be deemed 

exclusive of any other rights to which the Indemnified Person may be entitled under the Act, any 

agreement, vote of disinterested directors or otherwise, both as to action in the Indemnified 

Person's official capacity and as to action in any other capacity while holding such position or 

office, and shall continue after the Indemnified Person ceases to serve the Foundation in an 

official capacity. 

SECTION 6.08. Enforcement. 

(a) The Indemnified Person's right to indemnification hereunder will be enforceable 

by the Indemnified Person in any court of competent jurisdiction and will be enforceable 

notwithstanding that an adverse determination has been made as provided in Section 6.05 above. 

(b) In the event that any action is instituted by the Indemnified Person under this 

Article VI to enforce or interpret any of the terms of this Article VI, the Indemnified Person will 

be entitled to be paid all court costs and expenses, including reasonable attorneys' fees, incurred 

by the Indemnified Person with respect to such action, unless the court determines that each of 

the material assertions made by the Indemnified Person as a basis for such action was not made 
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in good faith or was frivolous. 

SECTION 6.09. Successors and Assigns. This Article VI will be (a) binding upon all 

successors and assigns of the Foundation (including any transferee of all or substantially all of its 

assets); and (b) binding on and inure to the benefit of the heirs, executors, administrators, and 

other personal representatives of the Indemnified Person. If the Foundation sells or otherwise 

transfers all or substantially all of its assets to a third party, the Foundation will, as a condition of 

such sale or other transfer, require such third party to assume and perform the obligations of the 

Foundation under this Article VI. 

SECTION 6.10. Amendment. No amendment of this Article VI will be effective as to an 

Indemnified Person without such Indemnified Person's written consent. 

SECTION 6.11. Insurance. The Foundation shall have, to the fullest extent permitted by 

state and federal law, the power to purchase and maintain insurance on behalf of any Indemnified 

Person against any liability asserted against or incurred by an Indemnified Person arising out of 

his or her status as an Indemnified Person whether or not the Foundation would have the power 

to indemnity the Indemnified Person against such liability pursuant to this Article VI. 

SECTION 6.12. Definitions. 

"Covered Act" means any act or omission by an Indemnified Person in the Indemnified 

Person's official capacity as a member of the governing body, director, trustee, officer, employee 

or agent of another limited liability company, corporation, partnership, joint venture, trust or 

other entity or enterprise, including entities and enterprises which are subsidiaries or affiliates of 

the Foundation, or employee benefit plan. 

"Covered Expense" means any reasonable expense incurred by an Indemnified Person in 

connection with the defense of any claim made against the Indemnified Person for Covered Acts 
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including legal, accounting or investigative fees and expenses, including the expense of bonds 

necessary to pursue an appeal of an adverse judgment. 

"Covered Loss" means any amount which an Indemnified Person is legally obligated to 

pay as a result of any claim made against the Indemnified Person for a Covered Act including 

judgment for, and awards of, damages, amounts paid in settlement of any claim, any fine or 

penalty or, with respect to an employee benefit plan, any excise tax or penalty. 

"Excluded Claim" is defined in Section 6.03. 

"Indemnified Person" means any individual who is or was a director or officer of the 

Foundation. 

"Proceeding" means any threatened, pending or completed action, suit or proceeding, 

whether civil, criminal, administrative or investigative. 

ARTICLE VII 

CONFLICT OF INTEREST 

SECTION 7.01. Policy Adoption. The Foundation is committed to pursuing its mission 

and to conducting its affairs in accordance with high professional and ethical standards which 

include the avoidance of detrimental conflicts of interest. The Foundation believes that avoiding 

such conflicts is imperative in preserving the public's trust. Persons who agree to serve the 

Foundation should not use their position for personal gain, or to expose the Foundation to 

potential harm as a result of conflict of interest. 

The Foundation shall adopt and maintain a Conflict of Interest Policy which applies to 

Designated Persons, as defined below, and deliberations by the Board and its committees. 

SECTION 7.02. General Principles. Any Designated Person has an obligation to: 

(i) protect decisions involving the Foundation against conflicts of interest; (ii) maintain the 
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confidentiality of information obtained through service to the Foundation; (iii) assure that the 

Foundation acts for the benefit of the community as a whole rather than for the private benefit of 

a Designated Person; and (iv) fully disclose any personal business opportunities that are 

competitive with the Foundation or in which the Foundation would have an interest. In the 

furtherance of these obligations all Designated Persons shall exercise the utmost good faith in all 

transactions touching upon their duties to the Foundation or its property. In their dealings with 

and on behalf of the Foundation, they shall be held to a strict standard of honest and fair dealing. 

Designated Persons shall scrupulously avoid any conflict between their individual interests and 

the interests of the Foundation in any and all actions taken by them. They shall disclose any 

interests or activities in which they are involved or become involved, directly or indirectly, that 

could conflict with the interests or activities of the Foundation and shall obtain approval prior to 

commencing, continuing, or consummating any activity or transaction which raises a possible 

conflict of interest. Designated Persons are also obliged to disclose any potential conflict of 

interest arising from the interests and activities of their Immediate Family, as defined in the 

Policy. Failure to comply with the Conflict of Interest Policy may disqualify a person from 

serving as a Designated Person or, if already serving as a Designated Person, may, if the 

Designated Person is an employee of the Foundation, result in disciplinary action up to and 

including dismissal, subject to the terms of any applicable employment or collective bargaining 

agreement or, in the case of a Designated Person who is a director, the director shall be deemed 

to have resigned. 

SECTION 7.03. Designated Persons. "Designated Persons" shall include the following: 

(a) Members of the Board of Directors of the Foundation; 

(b) Members of administration or senior management of the Foundation; 
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( c) Committee Chairpersons or members of a Committee with Board delegated 

powers, who have a direct or indirect ability to influence the use of Foundation resources; 

( d) Persons and/or staff members with the authority to purchase, to select or to 

influence the purchase of goods or services on behalf of the Foundation; and 

( e) Any other person(s) and/or staff members whom the Board may from time to time 

designate. 

ARTICLE VIII 

FISCAL AUTHORITY 

SECTION 8.01. Deposits. All funds of the Foundation shall be deposited from time to 

time to the credit of the Foundation in such banks, trust companies or other depositories as the 

directors may select. 

SECTION 8.02. Gifts. The directors may accept on behalf of the Foundation any 

contribution, gift, bequest or devise for the general purposes or for any special purpose of the 

Foundation. 

SECTION 8.03. Budget. An annual budget shall be prepared at the President's direction 

for approval by the directors at their annual meeting. 

ARTICLE IX 

EXECUTION OF DOCUMENTS 

SECTION 9.01. Contracts, etc., How Executed. Unless otherwise determined by the 

Board, the President or the Treasurer may enter into any contract or execute and deliver any 

contract or other instrument, the execution of which is not otherwise specifically provided for, in 

the name and on behalf of the Foundation. The Board, except as otherwise provided in these By­

Laws, may authorize any other or additional officer, officers, agent or agents of the Foundation 
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to enter into any contract or execute and deliver any contract or other instrument in the name and 

on behalf of the Foundation and such authority may be general or confined to specific instances. 

Unless authorized to do so by these By-Laws or by the directors, no officer, agent or employee 

shall have any power or authority to bind the Foundation by any contract or engagement or to 

pledge its credit or render it liable pecuniarily for any purpose or in any amount. 

SECTION 9.02. Checks, Drafts, etc. All of the Foundation's checks, drafts, bills of 

exchange or other orders for the payment of money, obligations, notes or other evidences of 

indebtedness, bills of lading, warehouse receipts and insurance certificates shall be signed or 

endorsed by such of the Foundation's officer, officers, employee or employees as shall from time 

to time be determined by Board resolution. 

SECTION 9.03. Shares Held by Foundation. Any shares of stock issued by any 

corporation and owned or controlled by the Foundation may be voted at such corporation's 

shareholders' meeting by the Foundation's President or the Treasurer. 

ARTICLEX 

SEAL 

The seal of the Foundation shall be in the form of a circle and shall bear the Foundation's 

name and the state and year of its incorporation. 

ARTICLE XI 

FISCAL YEAR 

Except as from time to time otherwise provided by the Board, the Foundation's fiscal 

year shall commence on the 1st day of October of each year. 
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ARTICLE XII 

MISCELLANEOUS 

SECTION 12.01. Personal Liability. Directors and officers of the Foundation shall not be 

personally liable for any Foundation debt, liability or obligation. All persons, corporations or 

other entities extending credit to, contracting with or having any claim against the Foundation 

may look only to the Foundation's funds and property for the payment of any debt, damages, 

judgment or decree, or of any money that may otherwise become due or payable to them from 

the Foundation. 

SECTION 12.02. Corporate Records. The original or attested copies of the Articles of 

Incorporation, these By-Laws, and records of all meetings of the Member and the Board and all 

of the Foundation's records, the names and the record addresses of all directors, Member and 

officers shall be kept in North Providence, Rhode Island, at the Foundation's principal office or 

at an office of its Secretary or Resident Agent. Said copies and records need not all be kept in the 

same office. They shall be available at all reasonable times for the inspection of any director or 

officer for any proper purpose, but not to secure a list or other information for the purpose of 

selling said list or information or copies thereof or of using the same for a purpose other than in 

the interest of the director or officer relative to the Foundation's affairs. Except as otherwise may 

be required by law, the Articles or these By-Laws, the Foundation shall be entitled to treat a 

director's, Member's or officer's record address as shown on its books as the address of such 

person or entity for all purposes, including the giving of any notices and it shall be the duty of 

each such person or entity to notify the Foundation of his/her/its latest post office address. 

SECTION 12.03. Evidence of Authority. A certificate by the Secretary as to any action 

taken by a director, officer or representative of the Foundation shall be conclusive evidence of 
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such action as to all who rely thereon in good faith. 

SECTION 12.04. Ratification. Any action taken on behalf of the Foundation by a 

director, officer or representative of the Foundation which requires authorization by the directors 

shall be deemed to have been duly authorized if subsequently ratified by the directors 

retrospectively if action by them was necessary for authorization. 

SECTION 1.01. Articles of Incorporation. All references in these By-Laws to the 

Articles shall be deemed to refer to the Articles, as amended, and in effect from time to time. 

ARTICLE XIII 

AMENDMENTS 

Alterations and repeal of the By-Laws, and new By-Laws not inconsistent with the laws 

of the State of Rhode Island or with the Articles of Incorporation, may be adopted by the 

Foundation upon the authorization or approval by the Member after such alteration, repeal or 

new By-Law is proposed by a majority vote of the Board at any meeting at which a quorum shall 

be present. The proposed alteration or repeal or of the proposed new By-Laws shall be included 

in the notice of such Board meeting at which such alteration, repeal or adoption is acted upon. 

666422.1 
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ADLERPOLLCC:K®.SHEEHAN P.C. 

CharterCARE Community Board 
c/o David Hirsch 
951 North Main Street· 
Providence, RI 02904 

For Professional Services Rendered: 

005 - Prospect 

Date Timekeeper 

12/02/13 Brennan, CM 

12/02/13 Rocha, PK 

12/03/13 Brennan, CM 

12/03/13 Lundsten, E H 

12/03/13 Rocha, PK 

12/04/13 Brennan, CM 

Invoice Date: 
Invoice Number: 
Client Number: 

Description 

Work on HCA deficiencies. 

Conference call with Kathy Moore, 
Paula Iacono, Kim O'Connell and 
Moshe Berman re charity care 
deficiencies; Communication from 
Moshe Berman re outstanding issues; 
Communication from Mark Russo re 
strategy issues; Continuation of work 
on deficiencies; Attention to charitable 
asset deficiencies; Communication 
from Moshe Berman re Common 
Interest Agreement. 

Research re deficiencies; Work on 
deficiencies re question 9. 

Prepare for meeting on issues related 
to sale. 

Meeting with firm attorneys (J. 
DiStefano, E.H. Lundsten) re CCHP 
Foundation and pension issues; 
Continuation of work on responses to 
deficiency questions and analysis of 
charity care issues. 

Work on indexing CCHP meeting 
minutes (question 9); Communication 
from Deb Spicuzza re question 19 
deficiency; Work on indexing RWMC 
meeting minutes. 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903-1345 
Telephone (401) 274-7200 
Fax (401) 751-0604 

175 Federal Street 
Boston, MA 02110 
Telephone (617) 482-0699 
Fax (617) 482-0604 

El # 05-03437 49 

Hours 

3.25 

3.00 

4.25 

1.00 

2.50 

5.00 

January 15, 2014 
430773 
402920 

Value 

$ 325.00 

1,260.00 

425.00 

420.00 

1,050.00 

500.00 
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AP©S I ADLER POLLCD(®SHEEHAN P.C. 
Bill Number: 430773 
Bill Date: 01/15/14 
Page2 

Date Timekeeper Description Hours Value 

12/04/13 Lundsten, EH Organize comments; Research; 4.00 1,680.00 
Meeting. 

12/04/13 Rocha, PK Draft agenda for meeting; 3.50 1,470.00 
Communications with Moshe Berman 
and Kim O'Connell re status of 
deficiency questions; Travel to 
meeting with Ken Belcher, Mike 
Conklin, Kim O'Connell and firm 
attorneys (J. DiStefano, E.H. 
Lundsten); Meeting with Tom 
Reardon; Communications with 
Moshe Berman re status of deficiency 
questions; Communication to Kim 
O'Connell re same; Communications 
from Kathy Moore and Paula Iacono; 
Review Kathy Moore's worksheets for 
meeting with Jodi Bourque. 

12/05/13 Brennan, CM Work on indices. 4.50 450.00 

12/05/13 Lundsten, E H Review and organize notes on tax 1.50 630.00 
issues. 

12/05/13 Rocha, PK Review revisions to Common Interest 0.50 210.00 
Agreement; Communication to Kim 
O'Connell; Communication to Moshe 
Berman re status. 

12/05/13 Rocha, PK Conference and communications with 0.50 21 0.00 
Moshe Berman re outstanding issues 
re HCA and CEC deficiencies. 

12/05/13 Rocha, PK Revisions to Disclosure Statement to 0.50 210.00 
new gift donors. 

12/05/13 Rocha, PK Review analysis prepared by Kathy 1.00 420.00 
Moore; Communication to Jodi 
Bourque; Conference with Moshe 
Berman re outstanding issues. 

12/06/13 Force, BA Reviewed and analyzed contract 1.50 300.00 
regarding allocation of $14 million for 
payment of pension deficiencies. 

12/06/13 Brennan, CM Work on RWMC deficiency for exhibit 1.00 100.00 
9C(index). 

12/06/13 Lundsten, E H Prepare Disclosure Statements. 1.50 630.00 

12/06/13 Rocha, PK Communication from Moshe Berman 3.50 1,470.00 
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Bill Number: 430773 
Bill Date: 01/15/14 
Page 3 

Date Timekeeper Description Hours Value 

re joint defense agreement; 
Communications from Kathy Moore re 
responses to charity care deficiencies; 
Continuation of work on deficiency 
responses; Travel to St. Joseph's; 
Meeting with Kim O'Connell, Moshe 
Berman, Mark Russo, Jodi Bourque, 
Katie Enright, Kathy Moore and Paula 
Iacono re response to charity care 
questions; Communication with Mike 
Dexter re escrow agreement; 
Communication to team re same. 

12/09/13 Brennan, CM Work on RWMC & SJHSRI 4.50 450.00 
deficiencies for exhibits 9C and 90 
(indices). 

12/09/13 Lundsten, E H Calls from firm attorney (J. Distefano) 1.25 525.00 
and to P. Karlson on pension issues. 

12/09/13 Rocha, PK Conference call with Moshe Berman re 2.50 1,050.00 
Common Interest Agreement; 
Communication to Kim O'Connell; 
Numerous communications with Kathy 
Moore, Paula Iacono, Moshe Berman 
re response to charity care 
deficiencies; Conference with Mark 
Russo re status; Continuation of work 
on deficiency questions; 
Communication from Ken Belcher re 
charitable care issues. 

12/10/13 Brennan, CM Meeting with firm attorney (P. Rocha) 4.00 400.00 
re HCA deficiencies; Prepare list of 
outstanding information; Work on 
deficiencies. 

12/10/13 Lundsten, E H Review material on plan; Discuss with 1.75 735.00 
firm attorneys (J. Distefano and P. 
Rocha) and P. Karlson. 

12/10/13 Rocha, PK Meeting with firm attorneys (J. 3.00 1,260.00 
Distefano, E.H. Lundsten) re pension 
and charitable asset issues; Meeting 
with firm paralegal (C. Brennan) to 
review status of outstanding 
deficiencies; Conference with Deb 
Spicuzza and firm paralegal (C. 
Brennan); Communication to Kim 
O'Connell and Deb Spicuzza re 
outstanding deficiency issues; 
Communication to Jodi Bourque and 
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Bill Number: 430773 
Bill Date: 01/15/14 
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Date Timekeeper Description Hours Value 

Katie Enright re clarification of 
deficiency questions; Continuation of 
work on same. 

12/11/13 Brennan, CM Work on deficiencies; Meeting with 5.00 500.00 
firm attorney (P. Rocha), Kim 
O'Connell, Moshe Berman, Mark 
Russo, Prospect representatives, 
Paula Iacono and Kathy Moore re HCA 
deficiencies; Communication to Moshe 
Berman forwarding redlined draft; 
Conference with firm applications 
specialist (K. Anderson) and firm 
attorney (P. Rocha) re logistics of 
application and production with 
WarRoom. 

12/11/13 Lundsten, E H Review funding report; Meeting on 2.00 840.00 
benefit plan. 

12/11/13 Rocha, PK Communications to and from Kathy 4.00 1,680.00 
Moore and Paula Iacono re 
outstanding issues; Communications 
to Jodi Bourque, Katie Enright and 
Mike Dexter re confirmation re certain 
deficiency question; Revisions to 
Escrow Agreement; Communication to 
Moshe Berman and Mark Russo re 
same; Conference call with Mark 
Russo, Moshe Berman, Ellen Shin and 
Kim O'Connell re deficiencies; Meeting 
with Kathy Moore, Paula Iacono, 
Moshe Berman and firm paralegal (C. 
Brennan) re charity care issues; 
Communication to WarRoom re 
status. 

12/12/13 Brennan, CM Work on deficiencies; Telephone 6.00 600.00 
conference with Mike Logee of 
WarRoom, firm applications specialist 
(K. Anderson) and firm attorney (P. 
Rocha) regarding HCA application 
production; Communication from 
Debbie Spicuzza re deficiencies; 
Continue to work on deficiencies. 

12/12/13 Lundsten, E H Review Bylaws and issues on 1.00 420.00 
unfunded liability. 

12/12/13 Rocha, PK Conference call with Warroom, Casey 3.50 1,470.00 
Brennan and Kris Anderson re: 
application processing issues; 
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numerous communications with Kathy 
Moore and Paula Iacono re: 
CharterCARE issues; draft responses 
to CharterCARE deficiency questions; 
conference with firm attorney (E. H. 
Lundsten) re: same; communications 
from Mike Dexter and Jodi Bourque re: 
application deficiencies; conference 
with Mark Russo re: status and status 
of Cain Report; communications to 
and from Kim O'Connell re: same. 

12/13/13 Brennan, CM Work on deficiencies and electronic 5.50 550.00 
version of exhibits. 

12/13/13 Lundsten, EH Review Bylaws; E-Mail on changes. 0.50 210.00 

12/13/13 Rocha, PK Numerous communications with Jodi 3.00 1,260.00 
Bourque and Mike Dexter re deficiency 
questions; Communications with Kathy 
Moore, Paula Iacono and Moshe 
Berman; Work on responses to charity 
care; Communication to Kim O'Connell 
and Mark Russo re outstanding 
issues. 

12/16/13 Brennan, CM Travel to Fatima Hospital for delivery 5.75 575.00 
to Kathy Moore; Work on deficiencies 
and electronic copy; Communication 
from Deb Spicuzza. 

12/16/13 Rocha, PK Review and execute Non-Disclosure 3.00 1,260.00 
Agreement; Communication to Kim 
O'Connell re Common Interest 
Agreement; Communication from 
Moshe Berman re same; 
Communications from Kathy Moore 
and Paula Iacono on charity care 
responses; Communication to Kim 
O'Connell re outstanding questions; 
Communication from Otis Brown re 
market share information; 
Continuation of work on deficiencies. 

12/17/13 Brennan, CM Work on deficiencies; Telephone 7.50 750.00 
conference with firm attorney (P. 
Rocha), Moshe Berman, Mark Russo, 
Kim O'Connell and representatives 
from Prospect re HCA; Conference 
with firm attorney (P. Rocha) re HCA; 
Continue to work on deficiencies. 
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12/17/13 Rocha, PK Finalization of responses to transfer of 4.00 1,680.00 
charitable assets questions; 
Communication with firm attorney (E. 
H. Lundsten) re status and 
amendment to bylaws; Conference call 
with Mark Russo, Moshe Berman, 
Frank Saidara, Ellen Shin, Kim 
O'Connell and firm attorney (C. 
Brennan) re status of outstanding 
deficiencies; Numerous 
communications with Kathy Moore and 
Paula Iacono re charitable assets 
deficiencies; Continuation of work on 
responses. 

12/18/13 Brennan, CM Meeting with firm attorney (P. Rocha) 6.50 650.00 
and Moshe Berman re charitable 
assets; Work on charitable assets 
binders; Work on deficiencies. 

12/18/13 Lundsten, E H Revise Bylaws. 1.00 420.00 

12/18/13 Rocha, PK Meeting with Moshe Berman and firm 4.00 1,680.00 
paralegal (C. Brennan) to review 
charitable assets binders; Numerous 
communications with Kathy Moore and 
Paula Iacono re same; 
Communication with Kim O'Connell re 
outstanding issues; Conference call 
with Mike Dexter re engagement of 
John Schibler; Communication from 
Moshe Berman re joint defense 
agreement; Communication from Otis 
Brown re market share information 
and charitable assets disclosure 
statement; Continuation of work on 
deficiencies. 

12/19/13 Brennan, CM Meeting with firm attorney (P. Rocha) 9.50 950.00 
re outstanding deficiencies; 
Conference call with Moshe Berman 
and firm attorney (P. Rocha) re same; 
Work on deficiencies and exhibits. 

12/19/13 Rocha, PK Attention to list of outstanding items; 4.00 1,680.00 
Communication to Deb Spicuzza and 
Kim O'Connell re same; 
Communication with Kim O'Connell re 
joint defense agreement, Schibler as 
expert, and outstanding issues; 
Numerous conferences with Moshe 
Berman and firm paralegal (C. 
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Brennan) re outstanding issues; 
Communication from Moshe Berman 
re Escrow Agreement; Communication 
from Valentina Adamova re filing 
issues; Continuation of work on 
response to deficiencies. 

12/20/13 Brennan, CM Meeting with firm attorney (P. Rocha) 7.50 750.00 
re exhibits and deficiencies; 
Communication with firm attorney (P. 
Rocha) and Addy Kane re same; 
Communication with Moshe Berman 
and firm attorney (P. Rocha) re same; 
Work on deficiencies and exhibits; 
Scan documents. 

12/20/13 Rocha, PK Communications and conference with 3.50 1,470.00 
Moshe Berman re status of response 
to deficiencies; Communications and 
conference call with Mike Dexter re 
engagement of John Schibler; 
Conference with Kim O'Connell and 
Ken Belcher re same; Meeting with 
firm paralegal (C. Brennan) to review 
status of deficiency responses; 
Continue to work on deficiencies; 
Conference call with Addie Kane re 
response to proposed deficiencies; 
Conference call with Mike Dexter re 
January 2 filing . 

12/21/13 Brennan, CM Work on exhibits. 5.00 500.00 

12/22/13 Brennan, CM Work on HCA deficiencies and 8.75 875.00 
exhibits: Create electronic version to 
submit to WarRoom. 

12/23/13 Brennan, CM Meeting with firm attorney (P. Rocha) 7.00 700.00 
and Moshe Berman re HCA exhibits; 
Prepare electronic version and indices 
of exhibits of Bates designations for 
WarRoom; Work on HCA deficiencies; 
Provide exhibits to Maria at WarRoom. 

12/23/13 Rocha, PK Communication to and from Moshe 3.50 1,470.00 
Berman re engagement of 
consultants; Meeting with Moshe 
Berman and firm paralegal (C. 
Brennan) to review HC application and 
exhibits; Communications to and from 
Deb Spicuzza re outstanding issues; 
Communication to Mike Dexter re 
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John Schibler; Communication with 
Ken Belcher and Kim O'Connell re 
same; Continuation of work on 
deficiencies. 

12/24/13 Brennan, CM Communications to and from Matt 3.00 300.00 
from WarRoom re exhibit 
production;Telephone conference with 
Matt from WarRoom re same; Work 
on HCA application deficiencies. 

12/24/13 Rocha, PK Meet with firm paralegal (C. Brennan) 1.00 420.00 
re HCA deficiency filing; Conference 
with firm paralegal (C. Brennan) and 
War Room. 

12/25/13 Brennan, CM Review revised HCA sent by Moshe 0.25 25.00 
Berman. 

12/26/13 Brennan, CM Work on HCA and CEC deficiencies. 3.00 300.00 

12/26/13 Rocha, PK Continuation of work on response to 3.00 1,260.00 
deficiencies; Meeting with firm 
paralegal (C. Brennan) re same; 
Communications to and from Moshe 
Berman re outstanding issues; Draft 
letter to Mike Dexter and Jodi Bourque; 
Work on CEC Application. 

12/27/13 Brennan, CM Meeting with Moshe Berman re CEC 4.00 400.00 
and HCA applications and exhibits; 
Work on CEC application exhibits; 
Communications to and from Moshe 
Berman re CEC and HCA 
applications/exhibits. 

12/27/13 Rocha, PK Communications from Moshe Berman 0.50 210.00 
re finalization of APA Schedules and 
response to deficiency questions. 

12/29/13 Brennan, CM Review non-confidential exhibits; 2.50 250.00 
Make index of non-confidential 
exhibits. 

12/29/13 Rocha, PK Review HCA Application and 1.50 630.00 
deficiency responses. 

12/30/13 Brennan, CM Meeting with Moshe Berman; Work on 13.00 1,300.00 
HCA and CEC exhibits; Organize 
electronic confidential exhibits for disc. 

12/30/13 Rocha, PK Meeting with firm paralegal (C. 2.50 1,050.00 
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Date Timekeeper 

12/31/13 Brennan, CM 

12/31/13 Rocha, PK 

Total Professional Services 

Disbursements 

11/25/13 
12/13/13 

Messenger Services 
Messenger Services 

Total Disbursements 

Timekeeper Summary 

Force, BA 
Lundsten, E H 
Rocha, PK 
Brennan, CM 

Total Professional Services 

Description 

Brennan) re status of Application; 
Meeting with firm paralegal (C. 
Brennan) and WarRoom re exhibits; 
Communication with Moshe Berman 
re final version of Application; 
Communication to and from Kim 
O'Connell re same. 

Work on HCA exhibits for submission; 
Organize electronic non-confidential 
exhibits for disc. 

Meeting with Moshe Berman and firm 
paralegal (C. Brennan) re application 
exhibits; Communication to and from 
Kim O'Connell re outstanding issues; 
Communication to Mike Dexter and 
Jodi Bourque re supplemental filing ; 
Final revisions to application and 
finalization of application exhibits; 
Finalization of cover letters to Mike 
Dexter and Jodi Bourque. 

Hours 

1.50 
15.50 
66.50 

132.75 

216.25 

Total Professional Services and Disbursements for this Matter 
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Hours 

6.50 

5.00 

216.25 

Rate 

$200 
420 
420 
100 

Value 

650.00 

2, 100.00 

$48,015.00 

16.77 
11 .35 

$ 28.12 

Total 

$ 300.00 
6,510.00 

27,930.00 
13,275.00 

$48,015.00 

$48,043.12 
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From: 

To: 
Sent: 
Subject: 

DiStefano, Joseph </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=JOSEPH 
DISTEFANO> 
Rocha, Pat 
3/17/2014 7:15:08 PM 
CharterCARE Health Partners 

Protection of the current CEO is contained in the Letter of Intent dated March 18, 
2013 in Section 8 thereof and it is also contained in the Amended and Restated 
Limited Liability Company Agreement in Sections VIII and XII. 

Joe DiStefano 

Joseph DiStephano 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail: jdistefano@apslaw.com 
Phone: 401-27 4-7200 
Fax: 401-751-0604 
Visit our website at: www.apslaw.com 

ADLER POLLCCK©SHEEHAN P.C. 

APS_PRIV _0029546 
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ADLER POLLCCK ®.SHEEHAN P.C. 

CharterCARE Community Board 
c/o David Hirsch 
951 North Main Street 
Providence, RI 02904 

For Professional Services Rendered: 

005 - Prospect 

Date Timekeeper 

03/03/14 Rocha, PK 

03/04/14 Rocha, PK 

03/04/14 Rocha, PK 

03/05/14 Brennan, CM 

03/05/14 Rocha, PK 

03/06/14 Brennan, CM 

Invoice Date: 
Invoice Number: 
Client Number: 

Description 

Communications from Kim O'Connell, 
Tom Reardon, Moshe Berman and 
Barbara Groux re supplemental 
questions. 

Conference with Mark Russo and 
Moshe Berman re UMG and RWMA 
OACF Applications. 

Communications re status of response 
to supplemental questions; 
Communication with Darleen Souza re 
same. 

Review e-mails re HCA confidentiality 
determination; Begin review and 
compile exhibits re same. 

Communications from Katie Enright re 
hospital tours and submission of 
confidential documents; Review 
revised responses to supplemental 
questions; Conference call with Mark 
Russo, Moshe Berman and 
CharterCARE and Prospect teams. 

Communications to and from Moshe 
Berman re confidentiality 
determinations; Communication with 
Moshe Berman and Kathryn Enright of 
AG's Office re same; Work on same. 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 81

" Floor 
Providence, RI 02903-1345 
Telephone (401 ) 274-7200 
Fax (401) 751-0604 

175 Federal Street 
Boston, MA 0211 O 
Telephone (617) 482-0699 
Fax (617) 482-0604 

El # 05-03437 49 

Hours 

0.50 

0.30 

0.30 

1.50 

1.50 

3.50 

April 7, 2014 
433682 
402920 

Value 

$ 210.00 

126.00 

126.00 

150.00 

630.00 

350.00 
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03/06/14 Rocha, PK Communication from Moshe Berman 0.50 210.00 
re status of response to supplemental 
questions; Revisions to same; 
Communication from Darleen Souza 
re status of union negotiations. 

03/07/14 Rocha, PK Conference call with Kim O'Connell re 1.00 420.00 
hospital tour; Communication to Kim 
O'Connell re response to CEC 
supplemental questions; Conference 
with Moshe Berman re same; 
Finalization of response to 
supplemental questions. 

03/07/14 Rocha, PK Review Caine Brothers SJHSRI 0.50 210.00 
valuation report; Conference with Mark 
Russo re status and strategy issues. 

03/10/14 Rocha, PK Conference call with Mark Russo re 0.50 210.00 
status; Communication from Mike 
Dexter re March 18 meeting. 

03/11/14 Brennan, CM Research HCA application and 0.40 40.00 
exhibits re hospital valuations. 

03/11/14 Brennan, CM Conference with firm attorney (P. 0.40 40.00 
Rocha) re confidentiality 
determinations; Telephone conference 
with Kathryn Enright and firm attorney 
(P. Rocha) re same. 

03/11/14 Brennan, CM Work on confidentiality determination 5.00 500.00 
index, electronic version and copies for 
DOH and AG. 

03/11/14 Rocha, PK Communication and conference call 1.50 630.00 
with Moshe Berman re preparation for 
PRC hearing; Conference call with 
Moshe Berman and Mike Dexter re 
hearing status; Communication from 
Ken Belcher re status and strategy 
issues; Conference call with Katie 
Enright and firm paralegal (Casey 
Brennan) re status of 
confidential/non-confidential exhibits. 

03/12/14 Brennan, CM Work on supplemental filing - 1.00 100.00 
confidentiality determinations. 

03/12/14 Rocha, PK Conference call with Mark Russo; 2.00 840.00 
Communication to and from Ken 
Belcher and Kim O'Connell re status 
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and strategy issues; Review questions 
for March 18 presentation; Conference 
and communications from Mike Dexter 
and Katie Enright re review process 
including interviews; Communication 
from Mike Dexter re Department 
consultants' presentations. 

03/13/14 Brennan, CM Work on and prepare electronic copies 5.00 500.00 
of confidentiality determinations for AG 
and DOH; Draft letters re same; 
Conference with firm attorney (P. 
Rocha) re same. File with DOH and 
AG. 

03/13/14 Rocha, PK Conference call with Moshe Berman 4.00 1,680.00 
and Katie Enright re outstanding 
issues including status of confidential 
exhibits, public meeting and witness 
interviews; Communication to Ken 
Belcher and Kim O'Connell re same; 
Conference call with Mike Dexter re 
status of hearings, consultants' 
presentations and interviews; 
Communication from Barbara Groux 
re outstanding issues; Conference call 
with Mark Russo re PRC meeting; 
Conference call with CharterCARE 
and Prospect teams re meeting 
preparation; Communication to Ken 
Belcher and Kim O'Connell re 
outstanding issues. 

03/14/14 Rocha, PK Meeting preparation; Communication 2.00 840.00 
to Otis Brown; Communications to Ken 
Belcher and Kim O'Connell re status; 
Communication from Mike Dexter 
forwarding Prime letter; Review same. 

03/17/14 Brennan, CM Research re K. Belcher employment 4.00 400.00 
agreement, LOI and Amended & 
Restated LLC Agmt re HCA 
application; Work on Response to 
Public Comment; Attention to file 
maintenance. 

03/17/14 Rocha, PK Conference call with Mark Russo re 0.50 210.00 
Prime letter and response; 
Communication to Kim O'Connell and 
Ken Belcher re same; Conference call 
with Ken Belcher re Prime comments. 
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03/17/14 Rocha, PK Communications to Ken Belcher and 4.00 1,680.00 
Kim O'Connell; Revisions to response 
to Prime comment letter; Conference 
with Mike Dexter re PRC meeting; 
Prepare for meeting; Communications 
to Moshe Berman and Mark Russo re 
same; Communication from Mark 
Russo re presentation before PRC. 

03/18/14 Rocha, PK Revisions to response to Prime letter; 6.00 2,520.00 
Communication and conference with 
Moshe Berman re same; Conference 
call with Katie Enright, Gen Martin and 
Mike Dexter re interviews; 
Communication to team re AG and 
DOH interviews; Meeting with 
CharterCARE and Prospect teams re 
PRC meeting preparation; Attendance 
at PRC meeting; Communication from 
Katie Enright re interviews; 
Communication from Mike Dexter re 
meeting schedule. 

03/19/14 Rocha, PK Communications with Katie Enright, 1.50 630.00 
Gen Martin and Mike Dexter re 
interview process and scope of 
itnerviews; Conference calls with Mike 
Conklin and Ken Belcher re same; 
Communication to Kim O'Connell and 
Kathy Moore re interview scheduling. 

03/20/14 Brennan, CM Attention to file maintenance and 0.50 50.00 
organization of materials. 

03/20/14 Rocha, PK Communications with Ken Belcher, 0.50 210.00 
Sheila Capobianco, Kathy Moore, 
Paula Iacono, and Mike Dexter; 
Communication to Katie Enright, Gen 
Martin and Mike Dexter re meeting 
schedule/agendas. 

03/21/14 Rocha, PK Conference call with Katie Enright and 1.00 420.00 
Mike Dexter re interviews; Conference 
call with Moshe Berman re outstanding 
issues; Communication from Mike 
Dexter re interviews with Dr. Cooper; 
Communication with Kim O'Connell re 
same; Communication from Katie 
Enright re status of supplemental 
questions; Communication to clients re 
same. 
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03/24/14 Rocha, PK Conference and communications from 1.00 420.00 
Mike Dexter re outstanding issues; 
Conference with Deb Spicuzza re 
interview schedules; Communication 
from Katie Enright; Review 
supplemental questions; 
Communication to team re same; 
Communication from Mike Dexter re 
Dr. Cooper and John Schibler's 
supplemental questions. 

03/24/14 Rocha, PK Communication with Moshe Berman 0.50 210.00 
re outstanding issues re interview 
scheduling and supplemental 
questions; Analysis of same. 

03/25/14 Rocha, PK Conference call with Katie Enright re 2.00 840.00 
scope of supplemental questions; 
Conference and communication with 
Moshe Berman re same; 
Communications to Mike Conklin, Kim 
O'Connell and Kathy Moore re 
interviews and supplemental 
questions; Meeting with firm attorney 
(J. DiStefano) re supplemental 
questions; Analysis of same. 

03/26/14 Brennan, CM Meeting with firm attorney (P. Rocha) 0.50 50.00 
re supplemental responses: Research 
re IP info in APA for supplemental 
responses. 

03/26/14 Rocha, PK Communication and conference with 1.00 420.00 
Mike Dexter and Katie Enright re 
interview status; Communication with 
Ken Belcher and Kim O'Connell re 
same; Begin work on response to 
supplemental questions. 

03/26/14 Rocha, PK Communication from Katie Enright re 1.00 420.00 
supplemental questions, interviews 
and cy pres petition; Research re 
same. 

03/26/14 Rocha, PK Conference call with 1.50 630.00 
CharterCARE/Prospect teams re 
review of HCA supplemental 
questions; Communication to and from 
Chris Vitale; Meeting with firm 
paralegal (C. Brennan) re responses to 
supplemental questions. 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



AP®.S I ADLER POU.CLrC®.SHEEHAN RC. 
Bill Number: 433682 
Bill Date: 04/07 /14 
Page 6 

Date Timekeeper Description Hours Value 

03/27/14 Lundsten, EH Review e-mail on Good Standing 0.20 84.00 
Certificate need and procedure. 

03/27/14 Rocha, PK Conference with Katie Enright re 1.50 630.00 
charitable assets and cy pres petition; 
Communication to Kim O'Connell re 
same; Communication from Moshe 
Berman re interview schedule; Work 
on responses to supplemental 
questions. 

03/28/14 Brennan, CM Travel to and from Fatima Hospital re 4.00 400.00 
charitable assets meeting; Meeting 
with firm attorney (P. Rocha), Moshe 
Berman, Kathy Moore, Kim O'Connell 
and Paula Iacono; Work on 
supplemental questions. 

03/28/14 Lundsten, E H Review material for Notice of Sale to 1.00 420.00 
be sent to Rhode Island Division of 
Taxation. 

03/28/14 Rocha, PK Communications with Kathy Moore 2.00 840.00 
and Moshe Berman; Conference call 
with Katie Enright; Communication 
with Mike Dexter re interviews and 
outstanding document request; Work 
on responses to supplemental 
questions; Review supplemental 
questions forwarded by Katie Enright 
and Mike Dexter; Communication from 
Kim O'Connell forwarding Vatican 
approval; Review same. 

03/28/14 Rocha, PK Travel to and from Fatima Hospital; 3.50 1,470.00 
Meeting with Kim O'Connell, Kathy 
Moore, Paula Iacono, Otis Brown, 
Moshe Berman and firm paralegal (C. 
Brennan) re review of HCA 
supplemental questions. 

03/31/14 Brennan, CM Telephone conference with AG and 5.50 550.00 
DOH, Mark Russo, Moshe Berman 
and firm attorney (P. Rocha) re HCA 
and CEC supplemental questions and 
responses; Draft schedule; Prepare 
and organize research materials; 
Work on supplemental questions for 
HCA; Communications to and from 
Deb Spicuzza re same; Research 
exhibits; Forward documents to Deb 
Spicuzza re same. 
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Date Timekeeper 

03/31/14 Lundsten, E H 

03/31/14 Rocha, PK 

Total Professional Services 

Disbursements 

02/18/14 
02/19/14 
02/25/14 
03/13/14 
03/13/14 

Messenger Services 
Messenger Services 
Messenger Services 
Messenger Services 
Express Mail 

Total Disbursements 

Timekeeper Summary 

Lundsten, E H 
Rocha, PK 
Brennan, CM 

Total Professional Services 

Description 

Meetings with firm attorney (P. Rocha) 
and calls to 0. Brown. 

Conference call with Katie Enright, 
Genevieve Martin, Jen Gallop, Mike 
Dexter, Steve Morris, Mark Russo and 
Moshe Berman re scope of 
supplemental questions and interview 
questions; Meeting with firm attorney 
(E.H. Lundsten) re charitable assets 
issues; Conference call with Otis 
Brown, Kim O'Connell and firm 
attorney (E.H. Lundsten); Conference 
call with Pat Nadle, Joanne Dooley and 
Kim O'Connell; Conference call with 
Ken Belcher, Kim O'Connell and Otis 
Brown re interview preparation; 
Communications from Kathy Moore re 
responses to supplemental charitable 
assets questions; Communications 
with Mark Russo and Moshe Berman 
re outstanding issues; Work on 
responses to supplemental questions. 

Hours 

3.95 
48.10 
31.30 

83.35 
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Hours 

2.75 

6.00 

83.35 

Rate 

$420 
420 
100 

Value 

1,155.00 

2,520.00 

$24,991.00 

22.70 
11.35 
16.77 
33.54 
20.99 

$ 105.35 

Total 

$1,659.00 
20,202.00 

3,130.00 

$24,991.00 
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Rocha, Pat 

From: 
Sent: 
To: 
Subject: 

Lundsten, Hans 
Wednesday, April 02, 2014 3:19 PM 
Rocha, Pat 
RE: Prospect CharterCARE 

Actually, those sections don't directly address the question I raised and actually add some further confusion. In S-13 of 
the Draft Response it says that the assets of the CCHP affiliates following the transaction "will be held by the newly 
formed Prospect CharterCare entities." That certainly implies that the all of CCHP's existing affiliates will transfer or sell 
their assets as part of this arrangement and that CCHP wi!!_ not be assigning its equity or similar interests in those entities 
as part of the deal. (I will send you a list with the names of the CCHP affiliates that existed when we filed for the 
Si.Jl ©(3} determination from the IRS several years ago. I included the names of those entities below in my last e-mail.) 
The only LLC's that I was aware of that would be created as part of the transaction and held by the so-called Master LLC 
that CCHP and the Prospect entity will own are (i) Prospect CharterCARE RWMC, LLC (that will take over Roger Williams 
Medical Center), (ii) Prospect CharterCARE SJHSRI, LLC (that will take over St. Joseph's) and (iii) Prospect CharterCARE 
Elmhurst (that will take over Elmhurst Extended Care Facilities). Where do the assets of the other entities go? Also, some 
of the entities on the list of CCHP's affiliates are for profit entities~"as SJH Energy, LLC, Rosebank Corporation, 
Elmhurst Health Associates, Inc. and Our Lady of Fatima Ancillary Services, Inc.) and as such I am assuming they have to 
file regular state income tax returns and could be taxed on any gains from these transfers. In any event, if these entities 
are transferring their assets as part of this transaction we will need to include them in the notice and also file a separate 
request for each of these entities for a letter of god standing. In addition, if any of these entities are taxable entities we 
will have to file a tax return for the entity through the date of the closing and showing their share of the gain or loss 
from the transaction (and pay any RI tax that may be due on the sale) to secure the letter of good standing. This could 
be a problem since the purchase price is not allocated among the selling entities. 

The answer to S-10 of the Draft Response is a little complicated. CCHP's other counsel as I understand it has refused to 
provide any written opinion or guidance on this point but has orally told management and possibly the board that they 
should not be concerned. I have not seen anything that sets forth their rational on that point. I assume representations 
had to be made to the State as part of the review purposes that Prospect would not reduce the level of charitabl~ care 
provide tffffie communltV 15'yfhe nosp1tals or ott'iefWise cl'iange tne charitable nature oftfie services currently provided 
by"the hospitals. I would-also "assu-methat CCHP'sothe"rcouhsel would point to that represenfati'oi,'"afid-toltnnatfthEf" 
CCHP hasa 50~ in the new LLC and argue that with those voting rights CCHP_couldJ?revent Prospect from 

c~~ut.)ts,J!ppJo~e:-O:ff~@esjljovJci<:~P1J~!!£~~~~~~-th.at.itfa~n••P!:~~-~~r~ 
Prospect from oper_a!lDKtb.~.bg~plt.aJssoJe1y=1:o.~derl)Lt'LJ2L9fit. The IRS has generally taken the position that if the charity 
does not have a majority of the voting interests it can't assure that the charitable nature of the services will continue 
and that securing an interest in the new entity will negatively impact the charity's ability to retain its Section 501©(3) Jl.4 
status. In the IRS' view that means the charity has to have the voting power to force the hospit~ls to continue or take 'T\ 
certain action rather than a veto right to _erev~nt change. The nature of the power that must retained by the charity has 
-~~~-----------~-·-- ------=-~-,__,~ 

not been litigatea·solfi~rnara to tell whether the I RS' position would be followed if the matter went to court. If the for 
profit entity is bound by representations made to the state as part of the review process could also affect how a court 
would view the matter. Since Kim and CCHP's other counsel dealt with this issue we should make sure they agree?,, 

this rational. _ _ ... .. ... • ··-~· ccts ~.~ ~ 
From: Rocha, Pat 
Sent: Wednesday, April 02, 2014 12:00 PM 
To: Lundsten, Hans 
Subject: RE: Prospect CharterCARE 

Hi, Hans. See the attached draft responses at S-13 and S-14 that should answer your questions. Thanks. 

Pat 

1 
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From: 
To: 
CC: 
Sent: 
Subject: 

Rocha, Pat </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=PAT ROCHA> 
pnadle@chartercare.org; jdooley@chartercare.org 
'Kimberly A. O'Connell (koconnell@chartercare.org)' 
4/3/2014 5:52:02 PM 
PRIVILEGED- ATTORNEY-CLIENT COMMUNICATION 

I spoke to Mark Russo regarding Dr. Cooper's interviews of the PMH folks. He said the main theme was the 
continuance of the existing quality services provided by RWMC and SJHSRI. I think the response, if you're 
comfortable, is that although you have not had detailed communications with the PMH folks, your 
understanding is that all the programs currently in place will continue, there will be a seamless transition, but 
with the added benefit that PMH will have financial resources to enhance the services, i.e., new equipment. 
Likewise, with respect to academic affiliations and research, your understanding is that they will also 
continue. Mark said that one of the women interviewed was from one of the Texas hospitals who has been 
there before and after the PMH acquisition. Her comments were that you wouldn't even know that there was 
a change except for the infusion of additional capital for equipment and the like. Let me know if you have 
any questions; otherwise, I will see you tomorrow. 

Pat 

Patricia K Rocha 

ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence RI 02903 

E-Mail: procha@apslaw.com 
Phone: 401-27 4-7200 
Fax: 401-351-4607 
Visit our website at: www.apslaw.com 

ADLERPOLLCCK®. HEEHAN P.C. 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or written to be used, and cannot be used, (i) to 
avoid any penalties imposed under the Internal Revenue Code or (ii) to promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is subject to the attorney client privilege or the 
attorney work-product doctrine or that is otherwise exempt from disclosure under applicable law. W you have received this e-mail message in error, or are not the 
named recipient(s), please immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 
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From: 
To: 
Sent: 
Subject: 

OK thanks. 

Belcher, Ken <kbelcher@chartercare.org> 
Rocha, Pat 
4/10/2014 2:46:19 PM 
RE: Update 

From: Rocha, Pat [mailto:PRocha@apslaw.com] 
Sent: Thursday, April 10, 2014 9: 13 AM 
To: Belcher, Ken; O'Connell, Kimberly A 
Subject: Update 

I spoke with Mark Russo and as a result of all the interviews, we need to address/satisfy the 
following issues with the AG/DOH: 

Operation of the hospitals on a go-forward basis including the services under the 
Management Agreement. Ed Santos was questioned, as were the Prospect folks, 
regarding the Management Agreement and whether its terms are contrary to what we are 
proposing. Mark is going to circulate a draft today to address operations and once 
everyone signs off, if need be, we can tweak the Management Agreement. 

Transition plan post-closing to address wind-up and payment of excluded assets. We 
are addressing this in the response to the pending supplemental questions in terms of 
dollar amounts, as well as who will be providing the day-to-day transition services, i.e., on 
loan from Prospect, and, if so, will need to document same. 

Cy Pres. Work in progress. (Kim, we should set some time to discuss the specific 
terms we are going to propose in the cy pres petition.) 

Taxes. Mark continues to work with the local communities. 

Please contact me with any questions. 

Pat 

Patricia K. Rocha 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail: procha@apslaw.com 
Phone: 401-27 4-7200 
Fax: 401-351-4607 
Visit our website at: www.apslaw.com 

To comply with IRS regulations, we advise that any discussion of Federal tax issues in this e-mail is not intended or written to be used, and cannot be used, (i) to 
avoid any penalties imposed under the Internal Revenue Code or (ii) to promote, market or recommend to another party any transaction or matter addressed herein. 

This e-mail message is confidential and is intended only for the named recipient(s). It may contain information that is subject to the attorney client privilege or the 
attorney work-product doctrine or that is otherwise exempt from disclosure under applicable law. W you have received this e-mail message in error, or are not the 
named recipient(s), please immediately notify the sender and delete this message from your computer and destroy all copies. Thank you. 
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From: 
To: 

Lundsten, Hans </O=APS/OU=PROVIDENCE/CN=RECIPIENTS/CN=HANS LUNDSTEN> 
Rocha, Pat 

Sent: 
Subject: 

4/14/2014 6:32:04 PM 
RE: S3-48 Response 

Where is the money suppose to come from? Who will want to stay on as the administrator or trustee of an 
underfunded plan (the plan will lose its status as a church plan after the closing and it will thereafter have to 
be fully funded)? What are they doing to protect any assets of RWM from the claims associated with the 
plan? Let's talk to Joe when he gets in later in the week. It seems the only real answer might be to pull the 
plug on the plan after the closing and put it into receivership. 

E. Hans Lundsten, Esq. 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail: HLundsten@apslaw.com 
Phone: 401-27 4-7200 
Direct: 401-824-1301 
Fax: 401-751-0604 
Visit our website at: www.apslaw.com 

ADLER POLLOCK© HEEHAN P.C. 

From: Rocha, Pat 
Sent: Monday, April 14, 2014 2:01 PM 
To: Lundsten, Hans 
Subject: FW: 53-48 Response 

fyi 

Patricia K. Rocha 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 

E-Mail: procha@apslaw.com 
Phone: 401-27 4-7200 
Fax: 401-351-4607 
Visit our website at: www.apslaw.com 
ADLER POLLCCK©SHEEHAN P.C. 

From: O'Connell, Kimberly A [mailto:koconnell@chartercare.org] 
Sent: Monday, April 14, 2014 1:49 PM 
To: Rocha, Pat 
Subject: FW: 53-48 Response 

Will the pension liability remain in place - how much, and what is the plan going forward to fund the liability? 

The pension liability will remain in place post transaction 
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Subsequent to the $14 Million contribution to the Plan upon transaction, future contributions to the 
Plan will be made based on recommended annual contribution amounts as provided by the Plan's 
actuarial advisors 
Moving forward, the investment portfolio of the plan will be monitored by the Investment Committee 
of the Board of Trustees. 
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STA'IE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS 

PROVIDENCE, Sc. SUPERIOR COURT 

PRIME HEALTHCARE SERVICES 

vs. CASE NO: PB/2014-1992 

) 

STAIB OF RHODE ISLAND, EI' AL ) 

BENCH DECISION RENDERED BY 

ASSOCIATE JUSTICE MICHAEL A. SILVERSTEIN ON: 

FRIDAY, APRIL 25, 2014 

APPF.ARANCES: 

ROBERT FLANDERS, ESQUIRE 
ADAM RAMOS, ESQUIRE 

FOR PRIME HEALTHCARE SERVICES 

MICHAEL FIELD, ASSISTANT' ATI'ORNEY GENERAL 
GENEVIEVE MARTIN, ASSISTANT ATIORNEY GENERAL 

FOR THE STATE OF RHODE ISLAND 

PATRICIA ROCHA, ESQUIRE 
FOR THE ClfARTERCARE ENTITIES 

W. MARK RUSSO, ESQUIRE 
FOR THE PROSPECT ENTITIES 

ROSEMARY A. PATALANO, RPR; OFFICIAL STATE COURT REPORTER 

APS0074173 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CERTIFICATION 

I, Rosemary A. Patalano, hereby certify that the 

succeeding pages, 1 through 20, inclusive, are a true and 

accurate transcript of my stenographic notes. 
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FRIDAY, APRIL 25, 2014 

?-DRNING SESSION 

1 

THE CLERK: PC/2014-1992, Prime Healthcare Services 

versus State of Rhode Island, Department of Attorney 

General. 

counsel ID, please, starting with the far left. 

MR. RAM:JS: Adam Ramos on behalf of Prime Healthcare 

Services. 

MR. FLANDERS: Robert Flanders on behalf of Prime. 

MR. FIELD: Michael Field for the State, Your Honor. 

MS. MARTIN: Genevieve Martin for the State, Your 

Honor. 

MS. ROCHA: Patricia Rocha for the CharterCARE 

entities. 

MR. RUSSO: Mark Russo for the Prospect entities. 

THE mURT: Thank you, all, for coming early. 

This cause is before the Court for decision on the 

basis of a complaint filed by plaintiff, Prime Healthcare 

Services , Inc. (hereinafter "Prime") , an apparent 

rebuffed suitor with respect to Charterc.ARE Health 

Partners (hereinafter 11 CharterCARE 11
), identified in 

Prime's complaint as a Rhode Island nonprofit corporation 

which operates healthcare entities associated with it, to 

wit, Roger Williams Medical Center, Our lady of Fatima, 

Elmhurst Extended care, and the St. Joseph's Health 
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Center. 

In addition to the unsw:::,rn complaint the Court has 

had the benefit of one, an objection to request for 

injunctive relief filed by Cl1arterCARE and its fiancee, 

Prospect Charter care, LLC. 'Ihe canplaint names as 

defendants a number of Prospect entities, all of which 

hereinafter are referred to as "Prospect." 
\ 

2 

Additional defendants named in the complaint are the 

Department of Attorney General through the Attorney 

General and the Department of Health through its 

director. 

'Ihe Court also has received a mernorandum of law from 

Prime in support of its request for access to public 

records. 

Finally, as will be indicated during the course of 

this decision, the Court received and reviewed in camera 

heavily redacted limited portions of the material sought 

by Prime pursuant to the relief requested by it in its 

complaint. 

While no testimony or other evidence was adduced at 

the hearing conducted by this Court on the afternoon of 

April 22, the day following the filing of the complaint 

herein, all parties were represented. 'Ihe facts relied 

upon by the Court in connection herewith are gleaned from 

the unswom complaint, memoranda, and arguments; and, 
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essentially, -were not disputed by counsel for any of the 

parties, all of whom were present in court and all of 

whom participated in the afte:r:noon long arguments, save 

only for counsel to the Department of Health, 'Who was 

present but did not argue. 

Essentially, the Court finds the following as the 

facts. And as I have indicated, that's predicated on 

what the Court has gleaned from the papers and from 

arguments made. 

In the fall of 2012, CharterCARE was seeking a 

strategic partner for its healthcare system. In that 

connection it issued requests for proposals, including a 

request for proposal to Prime. Prime subnitted a 

specific proposal to CharterCARE on November 4, 2012. 

In February of 2013, Prime sent a letter of intent 

to CharterCARE, which it amended by amended letter of 

intent sent on March 8, 2013. Thereafter, Prime learned 

that CharterCARE and Prospect had entered into a letter 

agreement and were negotiating a definitive agreement ill 

mid July of 2013. 

After learning that CharterCARE and Prospect were 

about to enter into a definitive agreement, Prime sent a 

letter to CharterCARE's board of directors amending and, 

in its view, enhancing its earlier proposal. 

on September 24 CharterCARE and Prospect entered 
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into an agreement, which essentially provided for a joint 

venture with respect to CharterCARE and its healthcare 

facilities. 

Prime again wrote to CharterCARE's directors on 

November 1, 2013, restating its offer to CharterCARE, 

which it believed to exceed Prospect's economic proposal 

and also provided for local membership on the governing 

board of CharterCARE. 

On or about January 2, 2014, an application pursuant 

to the provisions of Title 32, Chapter 17.14, the 

hospitals conversion act, was filed as required under 

statute both with the Attorney General and with the 

department of health. 

On or about January 17, both the Attorney General 

and the department of health deemed the application 

catiplete, thus accepting it and starting a statutorily 

provided for 120 day review period, thus requiring action 

by the Attorney General and the department of health with 

respect to the application by May 19, slightly more than 

three weeks from today. 

Title 23-17.14-6(a) provides what trn.1st be included 

with an application that is filed pursuant to the 

hospital conversions act. Item (a) (5) on the list of 

approximately 42 different types of items that tm1st be 

filed with the application reads as follows, quote: 
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"Agenda and minutes of all meetings of the board of 

directors or trustees and any of its ccmnittees, 

subcanmittees, task forces related to the conversion, or 

similar entities excluding those focused on peer review 

and confidential medical rratters, that occurred within 

the two year period prior to sul::mission of the 

application, including, upon the request of the 

department or attorney general, any meeting packages." 

Accordingly, with the application, it was required 

that all of the transacting parties, a defined tenn to 

mean the acquirer and the acquiree, must submit t\\Q 

years' worth of the items specified in Number (5) as just 

read into the record to the Attorney General. And also, 

it is suhnitted to the department of health. 

Incidentally, Title 23, Section -- Chapter 

17.14-6(c) provides that "except--" and I am quoting 

again: 

"Except for information determined by the attorney 

general in accordance with 23-17.14-32 to be confidential 

and/or proprietary, or otherwise required by law to be 

maintained as confidential, the initial application and 

supporting documentation shall be considered public 

records and shall be available for inspection upon 

request." 

1hus, the default provisions under the hospital 
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conversions act is that the information, unless it falls 

into the narrow category just articulated, is to be 

public information. 

The beginning of Sub(c) as read indicates that 

pursuant to a separate section the Attorney General has 

certain rights to classify materials. And that section 

is Section 32 of the act which irrposes certain power and 

also certain duties upon the Attorney General pursuant to 

the hospital conversions act. 

First of all, the power, Subsection(a): 

"The attorney general has the power to decide 

whether any information required by this chapter of an 

applicant is confidential and/or proprietary." 

That is a power afforded to the Attorney General. 

The obligation irrposed upon the Attorney General is 

found in Sub(b) and that is an obligation that reads: 

"The department of attorney general shall adopt 

rules and regulations to accorrplish the pUipOse of this 

chapter." 

This section last v\l'a.S touched by our General 

Assembly in the Public Laws of 2000 (see Chapter 325, 

section 1) . That's sane fourteen years ago. There 

appear to be no rules and/or regulations adopted by the 

Attorney General over this fourteen-year period. Had 

there been, it is possible that sane light would have 
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been given to the power of the Attorney General and how 

that was to be exercised in Section(a) irrrnediately 

preceding Section(b). 

7 

While the Attorney General has not adopted rules or 

regulations, the department of health has. And it 'Wa.S 

suggested to the Court that essentially what here has 

happened is that the Attorney General pretty rrn.ich has 

adopted those rules and regulations, which is a nice 

suggestion, but the Court finds no authority for that in 

the papers before it or in the arguments made to it. The 

repercussions of that, the failure to adopt rules and 

regulations, and if rules and regulations had been 

adopted, whether they would've covered (a) above, the 

Court cannot speculate. 

What is kno'Wil here is as a matter of fact that 

obviously substantial minutes and the other things 

provided for in the section that I read have been filed 

with the Attorney General and have been deemed by him to 

be confidential pursuant to the power set forth in Sub(a) 

above. Is that power absolute? Does the Attorney 

General have in connection with the exercise of that 

power unfettered discretion? 

The Court notes that the hospital conversion act 

contains a provision dealing with judicial review, and it 

is Section 34 of the act which in its Section(a) starts 
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off with the statement that: 

"Notwithstanding any other provision of the general 

laws, any transacting party--" 

You will recall that above the Court referred to 

transacting party and defined the tenn as defined in our 

statutes. 

"-- aggrieved by a final order of the department of 

health or the attorney general. .. may seek judicial review 

by original action filed in the superior court." 

The carplaint here is in the nature of an original 

carplaint brought by Prime, not -- not a transacting 

party, a "rebuffed suitor." 

The second sentence of 23-17.14-34(a) reads: 

"Any preliminary, procedural, or intermediate agency 

act or ruling with respect to the filing of an 

application for conversion ... including 

confidentiality ... is irrmediately reviewable. " 

I have left out language but that's the thrust of 

that section. So, while one might query whether the act 

of what I'll now call the regulators in deeming the 

minutes to be confidential is a preliminary, a 

procedural, or an intennediate agency act or ruling, the 

general assembly, because of its reference to 

confidentiality, so far as this Court is concerned, has 

answered that question. And the answer to the question 
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is, it fits into the category which is immediately 

reviewable. 

9 

some argument was rrade to the Court that the 

language at the inception of this section limiting review 

to an action by the transacting parties also pertained to 

this section or this sentence. The Court finds no 

authority for that proposition. And accordingly, the 

Court finds that with respect to the count in the 

canplaint brought pursuant to the hospital conversions 

act, this court has jurisdiction with respect to that 

count. 'Ihe Court thus finds that it is clearly within 

the contemplation of this legislation that a 

determination of confidentiality by the Attorney General 

is reviewable by this Court. 

In an effort to shoot with more than one barrel, 

Prime here also used at least a double barrel shotgun. 

'Ihey also claim that pursuant to the provisions of what 

we call APRA, the Access to Public Records Act, found at 

title 38, chapter 2, et seq., that they made -- that is 

to say, Prime, made demand on the Attorney General and on 

the Department of Health for copies of the minutes that 

had been deemed confidential and were being withheld from 

them. They claimed, inter alia, that they needed this 

information so that they could participate pursuant to 

the hospital conversions act as a member of the public in 
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the process provided by the hospital conversions act. 

It is noted one that they already via a detailed 

letter sent to the regulators, which is attached as an 

exhibit to the objection that was filed, had made their 

position known. As a matter of fact, their request under 

the public records act came rather belatedly. But in any 

event, it was responded to by the department of attorney 

general, not by the department of health. 

Attached to the corrplaint as Exhibit c is a copy of 

the response from the department of attorney general 

which the Court wants to read a portion of into the 

record. And it is in the form of a letter addressed to 

Messrs. Flanders and Rogers at Hinckley Allen dated 

April 8, 2014. And it references the request made on 

behalf of Prime dated f'.'Iarch 25, one month ago today, 

wherein Prime sought under the public records act -­

access to public records act the minutes of CharterCARE 

and of Prospect, as I have defined them in this bench 

decision for the time period reflected in the application 

that was filed; that is to say, for the two year period. 

'Ihe department's reply was terse and it sirrply says: 

"After review of this department's records, it has 

been determined that this department does possess records 

responsive to your request . These records are, however, 

deemed not public records in total pursuant to the 
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statutory scheme of 23-17.14-32, the provisions that we 

have discussed in the hospital conversions act, and Rhcx:le 

Island General laws 38-2-2(4) (B) and (4) (S) ." 

Again, the Court determines that the default 

provision under the public records act, except as 

otherwise provided, is for the public to be entitled to 

access to public records. Here, there's no question, 

38-2-2 is the definitions provision in the access to 

public records act, and in Section(4) thereof, leaving 

out a lot of language, public record is defined to mean 

"all documents received pursuant to law or in connection 

with the transaction of official business by any agency. 11 

Here, the requirement under the hospital conversions 

act was for the filing with the Attorney General and with 

the department of health of these minutes. Accordingly, 

the default position is they are public records, unless 

the final sentence of Section(4) is implicated. And that 

final sentence reads: 

"For the purpose of this chapter, the following 

records shall not be deemed public." 

And in the letter from the Attorney General he 

referenced two of the subsections of (4). He referenced 

{B) , 1/vhich reads sirrply: 

"Trade secrets and commercial or financial 

info:rmation obtained from a person, finn, or co:rporation 
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which is of a privileged or confidential nature." 

And the letter from the Attorney General also 

references (S) which reads: 

"Records, reports, opinions, infonnation, and 

statements required to be kept confidential by federal 

law or regulation or state law or rule of court." 

This Court does not quarrel with the proposition 

that trade secrets and corrmercial or financial 

informa . .tion may be withheld. It's statutory. And the 

way the statute is phrased, it's not a public record 

because of that fact. 

so, too, with the provisions of (S) . Here, as to 

12 

(S), essentially the argument seems to be that the 

Attorney General pursuant to authority granted to him 

under Section 32 of the hospital conversions act has 

deemed this material all to be confidential and, 

therefore, it is confidential and there's nothing anyone 

can do about it. 

However, the Court already heretofore in its 

discussion of the judicial review process provided in 

Section 34 has concluded that it does have the po,wer, 

indeed, the obligation, to review in connection with an, 

essentially, a protest to that·which has been done by the 

Attorney General who does not, in the opinion of this 

Court, have unfettered discretion as to this matter. 
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'What arout the section(B)? The Court has indicated 

that it finds the withholding of trade secrets and 

corrmercial and financial info:rrre.tion as not matters of 

public record to be appropriate. The access to public 

record act contains a provision that requires analysis to 

be made of the segregability of withheld information in 

the initial deter.mination as to whether it should be made 

public or not. 

In that course, during the arguments to this Court, 

I directed that limited and redacted portions of the 

minutes, to the extent that they named or dealt with 

Prime, be made available to this Court for in camera 

review. I did that because, inter alia, the carplaint 

brought by Prime raised the issue as to whether their 

carmuniques to the board of directors had been made 

available to the J::x::iard of directors . Whether they had 

been provided with the information as to Prime's offer. 

The Court has reviewed what the Court required be 

segregated out from the mass of minutes. And 

specifically, the Court will read into the record what 

v..ras provided to it. The Court received the following, 

and as I've perhaps three times indicated, limited and 

heavily redacted, provided to the Court were portions of 

the following: 

Minutes of the executive corrmittee of the board of 
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trustees from November 27, 2012; 

Minutes of the annual meeting of the board of 

trustees of December 18, 2012; 

14 

Minutes of the executive cc:mnittee the of the b:Jard 

of trustees of January 25, 2013; 

Minutes of the b:Jard of trustees meeting of 

Febru.a.J:Y 14, 2013; 

Minutes of the b:Jard of trustees meeting on 

March 13, 2013; 

Minutes of the executive corrrnittee of the board of 

trustees on May 23, 2013; 

And finally, minutes of a board of trustees meeting 

on June 20, 2013. 

In addition and again, heavily redacted, the Court 

also received a report essentially entitled, "Discussion 

of Strategic AlteITiatives" dated January 25, 2013; and a 

report entitled, "Strategic Partnering Transaction 

Process Overview and UJ;x:late, Confidential" dated 

June 20, 2013. 

The Court, taking unto itself the segregating 

function of the department of attorney general in this 

matter, has segregated these, finds no confidential 

infonnation therein, and directs that not later than 

1 o'clock today copies of those be provided to Prime. 

The letter from the Attorney General in response to 
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the request under the access to public records act had 

t"'-0 other crnments. One, and consistent with usual 

practice, it notified Prime of its right to bring suit, 

appeal, which the Court would guess Prime didn't need to 

be reminded of. It also reminded Prime that in 

connection with its application to acquire Landmark, its 

minutes had received the same shield of confidentiality 

that was being afforded to the minutes here in question. 

Tu.is is no question but that in connection with the 

rather cumbersome, rather difficult shoals to navigate 

of the hospital conversions act that Prime was not a 

virgin. Been there and done it. 

Interestingly, the application that's now pending 

was filed on January 2nd of this year, two days, two days 

after Prime through the hospital conversion act and 

through a five and-a-half year period of insolvency by 

Landmark in this court had finished its acquisition of 

Landmark. 

The Court understands that the hospital conversion 

act process is not a playing field for competing bidders. 

Prime is, however, a member of the public within the 

contemplation of the act and has the right, in the 

Court's view, to at least what this Court has ordered be 

provided to it. An order consistent herewith may enter. 

Court is in recess. 
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THE SHERIFF: Please rise. 

MR. RUSSO: May we be heard on a motion to stay, 

Your Honor? 

THE C'OURT: Sure . 

We are still on the record. 

MS. ROCHA: Your Honor, on behalf of the CharterCARE 

entities, pursuant to Rule 62 (c) of the superior court 

rules, we'd ask that the Court enter a stay of its 

decision to allow us time to seek review in the Supreme 

Court and until the Supreme Court makes a decision on the 

merits. Obviously, we will request expeditious review 

from the Supreme Court in light of the timetable in the 

review process of the application. 

THE C'OURT: Does the Court understand that there is 

a public hearing set for M:::>nday of this week. 

MS . ROCHA: That ' s correct . 

THE C'OURT: Mister Field. 

MR. FIELD: Your Honor I we I d make a similar request, 

I think that's a little bit different. The Court's order 

was to make the documents available at 1 p.m. today. 

THE COURT: No, it was to make it available not 

later than 1 p.m. 

MR. FIELD: Not later than 1 p.m. today. We would 

request a stay at least until Monday to seek Supreme 

court review and determine whether or not the Supreme 

APS0074190 

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

17 

Court will issue a further stay, not necessarily on the 

merits, but as I -- as the argument was made earlier, 

what "Was before the Court was a terrporary restraining 

order. Once the documents are released, the bell can't 

be un-rung. And I'd at least like a stay to grant -- to 

have time to go to the Supreme Court and not to handicap 

the Supreme Court to make a decision or even get into the 

Supreme Court in the next three hours. 

I'd also note that the Court's decision noted -- the 

Court just noted about the hearing of the public hearing 

for Monday, but the Court's decision also noted that the 

request that was made by Prime was "belated", to use the 

Court's \\Ord. So, the position that we are in again is 

because of Prime's belated request. So, for that reason, 

I at least ask for a stay until Monday. 

THE C'OURT: Thank you. 

MR. FLANDERS : I y.,l()Uld have no objection to that, 

Your Honor, at long as the Court stayed all further 

proceedings on the application pending this review 

they' re seeking. Absent that, we'd object, because the 

whole point of this was to obtain this inforrration so 

that it vJOuld be used in connection with the ongoing 

regulatory process. 

MR. RUSSO: The Prospect entities \\Ould join in the 

Attorney G€neral' s motion. And there's nothing before 
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the Court to stay the process. It was in the carplaint 

but there was no evidence put on, there were no elements 

established as --

THE COURT: The Court rrade all of that abundantly 

clear in its decision that there was no evidence before 

the Court. 

MS . MARTIN: Your Honor, I 'WOuld note that we have 

until, you said, May 19 to do this, as Mr. Flanders is 

suggesting that we suspend our review because there's no 

provision under the statute to toll that review. It's a 

120 day statutory time frame without exception. 

THE COURT: Well, off the record. 

(Off the record) 

THE COURT: Go ahead. 

MR. FLANDERS: I mean, we have no objection to the 

Attorney General or any -- or the department of health, 

for that matter, continuing its review. We just v..ould 

object to the regulatory hearings that the public is 

supposed to have input ongoing forward when again, the 

whole point of this was to give us the information that 

we could have a meaningful chance to participate in those 

hearings. 

So, I don't think they can have it both ways. If 

they want the hearings to go forward, then they ought to 

provide the information as the Court has ordered; or 
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else, at least the Court should order them to not go 

forward with the public hearings during the pendency of 

this attempt to seek review. 

MR. RUSSO: Your Honor, that public hearing is not 

the only opportunity to provide public carment. The 

public corrrnent period remains open after the 28th of 

April. They can subnit their corrments in writing, that 

provided for that. They've already afforded themselves 

of that. This is not a make or break all, but it's a 

public noticed hearing for members of the public not as 

sophisticated as Prime to come and make corrment to the 

regulators. I don't --

THE COURT: As a matter of fact, Prime's previous 

ccmnents were attached to your memo 

MR. RUSSO: Yes. 

THE COURT: -- if I recall. 

MR. RUSSO: They were. 

THE COURT: In writing. 

MR. RUSSO: They were. 

THE COURT: I don't know if they were presented. 

MR. RUSSO: They have been presented. They have 

been received and are part of the record. 

THE COURT: Anyone else? 

MS. MARTrn: The date by which cc:mnents have to be 

made is May 5, written corrments. So, there's still 

19 
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additional time beyond the public hearing for any other 

corrments to come in. 

20 

MS. ROOIA: Your Honor, for the record, we'd object 

to delaying the review process in the meeting scheduled 

for Monday. As my brother and sister stated, Prime has 

the opportunity to file additional written camnents by 

the May 5 deadline. 

THE C'OURT: The Court is going to do this. I am 

going to change the Court's direction to the Attorney 

General. One, I am going to require that that material 

be turned over to Prime on or before 4: 30 today. And 

t\\O, the Court denies the request for a stay, finding no 

grounds. No appropriate grounds for it. 

MR. FIELD: Thank you, Your Honor. 

THE C'OURT: All right? 

Thank you. 

THE SHERIFF: Please rise. 

(RECESS) 
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ADLER POLLCCK ®.SHEEHAN P.C. 

CharterCARE Community Board 
c/o David Hirsch 
951 North Main Street 
Providence, RI 02904 

For Professional Services Rendered: 

007 - Prime Litigation 

Date Timekeeper 

05/01/14 Parker, L D 

05/01/14 Rocha, PK 

05/01/14 Rocha, PK 

05/02/14 Parker, L D 

05/02/14 Rocha, PK 

05/03/14 Rocha, PK 

05/05/14 Parker, L D 

Invoice Date: 
Invoice Number: 
Client Number: 

Description 

Research and draft memorandum 
concerning standing of Prime to 
appeal CEC or HCA decision. 

Conference call with Ken Belcher and 
Kim O'Connell re strategy re Prime 
allegations. 

Work on letter to PRC members re 
Prime allegations; Communications to 
and from Ken Belcher and Kim 
O'Connell and Andy Labovitz; Review 
timeline. 

Draft, revise, and research 
memorandum concerning Prime's 
standing to appeal CEC and HCA 
decision. 

Revisions to letter to PRC members 
and timeline; Communication and 
conference with Ken Belcher, Kim 
O'Connell and Andy Labovitz; 
Conference with Gen Martin re same. 

Communication from Tom Reardon; 
Communication to Ken Belcher and 
Kim O'Connell re response to Prime 
allegations; Revisions to letter. 

Revise memorandum concerning 
Prime's standing to appeal under the 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 81

• Floor 
Providence, RI 02903-1345 
Telephone (401) 274-7200 
Fax (401) 751-0604 

175 Federal Street 
Boston, MA 02110 
Telephone (617) 482-0699 
Fax (617) 482-0604 

El # 05-03437 49 

Hours 

3.70 

0.30 

2.00 

1.90 

3.00 

0.50 

1.50 

May 28, 2014 
435475 
402920 

Value 

$ 832.50 

126.00 

840.00 

427.50 
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210.00 
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AP©S I ADLER POILO:K®..SHEEHAN P.C. 
Bill Number: 435475 
Bill Date: 05/28/14 
Page2 

Date Timekeeper Description Hours Value 

APA and HCA; research legislative 
history of HCA to argue that Prime 
does not have standing to appeal HCA 
decision. 

05/05/14 Rocha, PK Revisions to Trustees letter to Dr. Fine 1.50 630.00 
and Attorney General Kilmartin; 
Conference and communication with 
Ken Belcher re same; Conference with 
Gen Martin and forward draft letter and 
timeline; Conference with Mike Dexter 
re same; Delivery of letter to Mike 
Dexter, Dr. Fine and Attorney General 
Kilmartin. 

05/05/14 Rocha, PK Research and work on memorandum 1.00 420.00 
re Prime's standing to appeal CEC and 
HCA decisions; Conference call with 
Michael Field re release of documents 
responsive to APRA request. 

05/08/14 Rocha, PK Work on analysis of Prime standing to 2.00 840.00 
appeal CEC and HCA decisions; 
Communication with Mark Russo and 
Moshe Berman re proposed legislation 
re standing; Review transcript; 
Revisions to letter re Prime 
presentation. 

05/12/14 Parker, L D Research whether Prime would have 1.30 292.50 
standing to intervene in cy pres petition 
proceedings. 

05/12/14 Rocha, PK Review meeting minutes; Review letter 1.50 630.00 
from Troy Schell; Review answer to 
Prime complaint. 

05/13/14 Rocha, PK Conference call with Gen Martin re 0.50 210.00 
Prime APRA request; Review APRA 
request; Communication from Michael 
Field re same. 

05/14/14 Parker, L D Analyze whether Prime has standing to 0.30 67.50 
intervene in cy pres petition. 

05/14/14 Rocha, PK Work on memorandum re Prime's 0.50 2 10.00 
standing to appeal decisions. 

05/15/14 Parker, L D Review and revise memorandum 0.40 90.00 
concerning Prime's standing to appeal 
HCA decision. 
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Bill Date: 05/28/14 
Page 3 

Date Timekeeper Description Hours Value 

05/15/14 Rocha, PK Conference call with Gen Martin and 0.50 210.00 
communication with Mike Field re 
Prime's APRA request; Review 
redacted minutes; Communication 
with Kim O'Connell and Ken Belcher re 
same. 

05/19/14 Bachant, J J Conducted research concerning public 0.50 100.00 
comment on CEC application, 
incidental to argument that Prime does 
not have standing to appeal DOH 
decision in this case. 

05/19/14 Parker, L D Research legal authority that allows 0.40 90.00 
Prime to participate in CEC application 
public comments. 

05/19/14 Rocha, PK Finalization of standing research 1.00 420.00 
memo; Communication to 
CCHP/Prospect teams re same. 

Total Professional Services 24.30 $8,243.50 

Timekeeper Summary Hours Rate Total 

Parker, L D 9.50 $225 $2,137.50 
Rocha, PK 14.30 420 6,006.00 
Bachant, J J 0.50 200 100.00 

Total Professional Services 24.30 $8,243.50 

Total Professional Services and Disbursements for this Matter $8,243.50 
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Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006653

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006654

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006655

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006656

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006657

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006658

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006659

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006660

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006661

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006662

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006663

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006664

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006665

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006666

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006667

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006668

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006669

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006670

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006671

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006672

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006673

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006674

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006675

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006676

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006677

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006678

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006679

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006680

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006681

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006682

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006683

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006684

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006685

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006686

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006687

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006688

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006689

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006690

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006691

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006692

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



 

 

Exhibit 60 

   

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006535

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006536

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006537

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006538

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006539

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006540

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006541

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006542

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006543

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006544

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006545

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006546

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006547

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006548

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006549

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006550

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006551

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006552

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006553

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006554

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006555

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006556

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006557

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006558

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006559

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006560

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006561

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006562

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H



CIIH16-006563

Case Number: PC-2019-11756
Filed in Providence/Bristol County Superior Court
Submitted: 9/11/2020 1:06 PM
Envelope: 2743155
Reviewer: Victoria H


	4th Supp. Memo re motion to enjoin APS 9-11-2020
	34 - Beretta email
	35 - 2012-12 aps bill
	36 - 2012-12-20 Santos email
	37 - 2012-12-28 DAlessandro email
	38 - aps bill
	39 - 2013-01-31 Belcher email
	40 - 2013-02-07 DiStefano email
	41 - 2013-04-26 Lundsten email
	42 - July 11 2013 bill
	43 - 2013-07-09 Lundsten email
	44 - 2013-07-10 Rocha email
	45 - 2013-12-05 Rocha email
	46 - 2013-12-06 Force email
	47 - 2013-12-06 Force email
	48 - 2013-12-13 Lundsten email
	49 - 2013-12-20 Lundsten email
	50 - bill
	51 - 2014-03-17 Distefano email
	52 - bill
	53 - 2014-04-02 Lundsten email
	54 - 2014-04-03 Rocha email
	55 - 2014-04-10 Rocha email
	56 - 2014-04-14 Lundsten email
	57 - 2014-04-25 Silverstein bench opinion in Prime v RI
	58 - 2014-05 aps bill
	59 - PMH revised financials for 2019 and 2018 CIIH16-006630 to CIIH16-006692
	60 - PCC revised financials for 2019 and 2018 CIIH16-006535 to CIIH16-006563-1



