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Stephen Del Sesto (as Receiver and Administrator of the St. Joseph Health 

Services of Rhode Island Retirement Plan) (the “Receiver”) submits this memorandum 

in reply to the Prospect Entities’ objection to the Receiver’s and the Heritage Hospitals’ 

joint motion for authorization, in the discretion of the Receiver, to exercise the “put 

option” (“Put Option”) referred to in the Amended & Restated Limited Liability Company 

Agreement of Prospect Chartercare, LLC (the “LLC Agreement”) or to direct its 

exercise. 

ARGUMENT 

I. Summary of Argument 

In their memorandum in support of the joint motion, the Receiver and the 

Heritage Hospitals set forth the reasons why the requested relief is necessary as a 

practical matter to avoid the possible loss of the right to exercise the Put Option.  The 

Prospect Entities’ objection does not deny that such right may indeed be lost absent the 

Court’s granting the requested relief.  Indeed, they ignore that issue entirely, no doubt 

because may well be in their interests that the Put Option expire before it can be 

exercised.  Accordingly, that point is undisputed. 

Instead, the Prospect Entities assert legal arguments as to why the Court should 

not grant the requested relief.  However, in addition to those arguments being trumped 

by the practical reality that the requested relief is necessary to avoid the possible loss of 

the right to intelligently decide whether or not to exercise the Put Option, those 

arguments are foreclosed both procedurally and on the merits. 

The Prospect Entities’ arguments are foreclosed by the procedural history of the 

Receivership and the related proceeding commenced by the Heritage Hospitals against 
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the Prospect Entities to obtain the information necessary for both CCCB and the 

Receiver to intelligently determine whether to exercise the Put Option.  That history 

includes the Stipulation and Consent Order of this Court signed by the Prospect Entities 

(along with CCCB and the Receiver) agreeing to provide this information to CCCB and 

agreeing to CCCB’s sharing that information with the Receiver for that specific purpose. 

The Prospect Entities’ arguments are also foreclosed on the merits for several 

independent reasons. 

First, the Prospect Entities improperly contend that this Court lacks jurisdiction to 

amend this Court‘s own order, which amendment is in the best interests of the 

Receivership, and absent which valuable rights may be lost. 

Second, the Prospect Entities’ actions constitute improper forum shopping.  In 

addition to opposing the relief Movants are seeking, the Prospect Entities ask this Court 

to prohibit the Receiver from taking any action in connection with the Settlement until 

the federal court rules on the merits of certain defenses the Prospect Entities are 

asserting in the federal court proceeding concerning preemption under ERISA and the 

propriety of a state-court appointed receiver’s serving as administrator of the Plan.  

However, the federal court in connection with the recent approval of Settlement B has 

already stated that these issues will not be addressed in connection with, and do not 

affect, settlement approval of either Settlement A or Settlement B.  Thus, the Prospect 

Entities are seeking relief from this Court that the federal court has already determined 

is not appropriate at this time (if ever).  Indeed, the irony is that the Prospect Entities are 

seeking to limit the Receiver’s authority to effectuate Settlement A based on the 

contention that the federal court alone can decide those issues, but the federal court 
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has already stated in connection with approval of Settlement B that it will not decide 

those issues in connection with approval of either Settlement B or Settlement A. 

Third, even if (arguendo) their arguments concerning preemption and the 

supposed lack of authority of a state-court-appointed receiver to administer an ERISA 

plan were ripe for decision, the Prospect Entities cite no authority whatsoever in support 

of their contention that the Receiver lacks authority to implement the Settlement 

Agreement until the federal court rules on those arguments.  Instead, the Prospect 

Entities rely on generalities concerning the scope of federal court jurisdiction over 

ERISA which have no application to the specific issue of whether the Receiver has 

authority over a retirement plan whose assets are in custodia legis in a state court 

receivership proceeding. 

Fourth, the Prospect Entities’ contention that a state-court-appointed Receiver 

cannot act as an administrator of an ERISA Plan is both completely unsupported by 

legal authority and ludicrous.  The Receiver was appointed Plan administrator in 

accordance with the terms of the Plan, and there are no other restrictions whatsoever 

on who can act as an administrator of an ERISA plan.  Indeed, any person can do so. 

II. The Prospect Entities ignore the practical reality that the requested relief is 

necessary to avoid the possible loss of the right to intelligently decide 

whether or not to exercise the Put Option 

As noted above, Plaintiffs and the Heritage Hospitals set forth the reasons why 

the requested relief is necessary as a practical matter to avoid the possible loss of the 

right to intelligently decide whether or not to exercise the Put Option.  The Prospect 

Entities’ objection does not deny that such right may indeed be lost absent the Court’s 

granting the requested relief.  Indeed, they ignore that issue entirely, no doubt because 
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it may be in their interests that Receiver’s and CCCB’s contractual right to exercise the 

Put Option expire before it can be exercised.  The practical exigency of the requested 

relief outweighs any other considerations and should be granted to prevent the possible 

loss of valuable rights to the Receivership Estate. 

III. This Court has jurisdiction to modify its prior order 

The Prospect Entities contend that this Court lacks jurisdiction to grant the relief 

sought by the Joint Motion.  That relief, however, is merely that the Court modify the 

Court’s own prior interlocutory order.  The Court always has the inherent authority to 

modify its prior interlocutory orders.  See Renewable Resources, Inc. v. Town of 

Westerly, 110 A.3d 1166, 1071 (R.I. 2015) (“As we previously recognized, however, ‘a 

trial justice still retains the inherent power to modify any interlocutory judgment or order 

prior to final judgment.’”) (quoting Murphy v. Bocchio, 338 A.2d 519, 522 (R.I. 1975) 

(citing 11 Wright & Miller, Federal Practice & Procedure § 2852 at 145 (1973)). 

The Prospect Entities do not even acknowledge this inherent power, much less 

explain why it would be inapplicable here.  Although they claim that the Receiver’s 

election of ERISA coverage on April 15, 2019 is significant, they make no argument and 

cite no authority for the proposition that the election divested this Court of its inherent 

power to modify the Court’s prior interlocutory order, especially since the Plan assets 

remain within the jurisdiction of the Court. 
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IV. The Prospect Entities’ objection is foreclosed by their own stipulation and 

the Court’s order in the related litigation brought by CCCB against the 

Prospect Entities 

In their memorandum in support of their motion, the Plaintiffs and the Heritage 

Hospitals outlined the procedural history leading up to their motion.1  One aspect of that 

procedural history that needs to be further explicated in connection with the Prospect 

Entities’ objection is the Stipulation and Consent Order that the Court entered on April 

25, 2019 in the related action brought by CCCB against the Prospect Entities in the 

case captioned CharterCARE Community Board v. Samuel Lee, et al., PC-2019-3654, 

which is assigned to this Court. 

In that suit, CCCB sought relief for, inter alia, the Prospect Entities’ failure (for 

over six months) to provide CCCB with information necessary to make an informed 

decision whether or not to exercise the Put Option.2  The Put Option was originally 

exercisable during a 90-day period commencing on June 20, 2019.  Pursuant to the 

Stipulation and Consent Order3 entered on April 25, 2019 in CharterCARE Community 

Board v. Samuel Lee et al. (the “Consent Order and Stipulation”), the ninety-day period 

for exercising the Put Option was modified to commence on September 21, 2019.  The 

reason for the extension was to allow sufficient time for the Prospect Entities to comply 

with their obligation to provide the necessary information and for CCCB and the 

                                            

1
 See the Settling Parties Memorandum in Support of Joint Motion for Authorization to Exercise the Put 

Option of Direct Its Exercise at 1-5. 

2
 See CCCB’s complaint in CharterCARE Community Board v. Samuel Lee, et al., PC-2019-3654, ¶¶ 45-

52.  

3
 A copy of the Stipulation and Consent Order is attached to Plaintiffs’ and the Heritage Hospitals’ initial 

supporting memorandum as Exhibit 1. 
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Receiver to decide whether the Put Option should be exercised, as expressly stated in 

the Consent Order and Stipulation: 

1. On or before May 15, 2019, PCC will provide CCCB with 
financial information in connection with CCCB’s evaluation of the “put 
option” as requested by CCCB in correspondence dated September 20, 
2018, October 2, 2018, October 3, 2018, and November 6, 2018.  
Thereafter, CCCB may by email request such additional information as 
CCCB reasonably requires in connection with the evaluation of the “put 
option” under the Prospect Chartercare, LLC Agreement (the “LLC 
Agreement”), and PCC will provide such information within fifteen (15) 
days of such email(s), provided the information is available… 

 
2. CCCB shall be authorized to share information produced by 

PCC with Stephen Del Sesto, the Receiver for St. Joseph’s Health 
Services of Rhode Island Retirement Plan (“the Receiver”), and each of 
their respective attorneys, accountants and experts solely for the 
purpose of evaluating the “put option” so that the Receiver may 
participate fully and without restriction in the valuation and exercise 
of the “put option”.  

 
Stipulation and Consent Order ¶¶ 1 & 2(emphasis supplied). 

 However, now the Prospect Entities seek to block the ability of the Receiver to 

“participate fully and without restriction in the valuation and exercise of the ‘put option’”.  

That relief is foreclosed by the Consent Order and Stipulation. 

V. The Prospect Entities are engaged in improper forum shopping 

In their objection, the Prospect Entities ask that this Court keep in place the 

existing restriction on the Receiver’s ability to exercise rights under Settlement A until 

that settlement is approved by the federal court.  In addition, they ask this Court to 

“abstain from providing the Receiver with any authority to act under the Settlement 

Agreement until the federal court determines whether ERISA provides the Federal Court 
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with exclusive jurisdiction relative to actions of the Receiver, a fiduciary of an ERISA 

plan.”4 

Thus, the Prospect Entities are seeking not only to hamstring the Receiver from 

exercising the Put Option, but also from taking any actions whatsoever under the 

Settlement Agreement for an indefinite period until those substantive issues are 

resolved.  However, the Settlement Agreement requires the Receiver to take many 

actions in addition to and apart from anything involving the Put Option.  For example, 

the Receiver has contractual obligation to deliver the releases to the Heritage Hospitals 

within five days of final settlement approval,5 and before the Heritage Hospitals are 

obligated to make the initial payment of at least $11,150,000.6  Not only would the 

Receiver’s failure to comply with that obligation arguably put him in breach of the 

Settlement Agreement, it is reasonable to assume that the Heritage Hospitals will refuse 

to make that payment if the releases have not been delivered.  The Receiver also has 

the right and duty to receive and deposit the net settlement funds into the Plan, but the 

Prospect Entities seek to deprive him of the authority even to do that.  The Prospect 

Entities’ request would unconscionably delay payment of the settlement amount as well 

as the benefit of all of the other advantageous provisions of the Settlement Agreement. 

It must be noted that the Prospect Entities would have this Court impose 

restrictions on the Receiver’s authority under Settlement A that are not disclosed in the 

class notice7 that the Receiver sent to the settlement class pursuant to the federal 

                                            

4
 Prospect Entities’ Objection at 5. 

5
 Settlement Agreement ¶ 11. 

6
 Settlement Agreement ¶ 10. 

7
 Attached hereto as Exhibit 1. 
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court’s order.  That notice is the basis upon which nearly 1,000 members of the 

settlement class affirmatively endorsed the settlement,8 and upon which the entire 

remaining settlement class refrained from objecting to the settlement.  Thus, the 

Prospect Entities’ request directly conflicts with the proceedings in federal court for 

approval of Settlement A. 

In short, the Prospect Entities are asking the Court (without even filing a motion) 

to make the restrictions the Court has imposed on the Receiver’s exercise of rights 

under the settlements prior to federal court approval exponentially more restrictive, and, 

indeed, to force the Receiver to breach the Settlement Agreement.  In other words, they 

seek to have Settlement A become unenforceable because of the Receiver’s disability 

to perform his obligations thereunder. 

The Prospect Entities do not disclose what should happen next if the Court 

restrains the Receiver as they request, and then, after approving Settlement A, the 

federal court determines that ERISA provides the Federal Court with exclusive 

jurisdiction relative to actions of the Receiver.  Thus, they offer no reason why this Court 

should limit the Receiver’s authority pending the federal court’s resolution of those 

issues.  Their failure to even address that issue demonstrates either the vacuity of their 

request for these restrictions on the Receiver’s authority, or concealment of their plan to 

argue that it would render the previously-approved settlement void and unenforceable. 

If that indeed is their plan, it is both doomed on the merits and blatant and 

improper forum shopping.  It is doomed on the merits, because, as discussed infra at 

11-14, the Prospect Entities have no legal basis for contending that subsequent 

                                            

8
 All of the Plan participants represented by Attorneys Callaci, Violet, or Kasle. 
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resolution of these issues would affect a previously approved settlement.  Moreover, the 

Prospect Entities fail to disclose that these precise issues have been (and are being) 

litigated in the federal court, and that on August 29, 2019, when the federal court 

conducted the hearing on final approval of Settlement B, the federal court stated that 

approval of Settlement A and Settlement B is not dependent on the federal court’s 

ultimate rejection of the defendants’ claims concerning ERISA preemption and the 

authority of a state-court-appointed Receiver to administer an ERISA plan.  At that 

hearing, the court stated on the record that Settlement B was approved.9 

Although the transcript of that hearing is not yet available,10 Plaintiffs submit 

herewith the Affidavit of Stephen P. Sheehan attesting that during the hearing, Chief 

Judge William E. Smith expressly stated that approval of Settlement A and Settlement B 

is not dependent on the federal court’s ultimate rejection of the defendants’ claims 

concerning ERISA preemption and the authority of a state-court-appointed receiver to 

administer an ERISA plan.11  Chief Judge Smith stated that the federal court would deal 

with those issues in due course, in connection with the Non-Settling Defendants’ 

                                            

9
 See “Minute Entry for proceedings held before Chief Judge William E. Smith: Fairness Hearing held on 

8/29/2019. S. Sheehan, Esq. and M. Wistow, Esq. for Mr. Del Sesto; R. Conn for CharterCare 
Foundation; P. Halperin, Esq. for the Prospect Defendants; H. Merten, Esq. for the Diocesan Defendants. 
Statements regarding Settlement heard from Plaintiffs, Defendants and Objectors. The Court intends to 
appoint D. Sherman as Special Master. Order to issue. Court approves Settlement Agreement. Order 
to issue. Recess. (Court Reporter Lisa Schwam in Courtroom 3 at 10:07.) (Potter, Carrie)” (emphasis 
supplied). 

10
 Plaintiffs ordered the transcript on September 3, 2019, and were then informed it would be available in 

two weeks.  The Prospect Entities’ objection is meritless on several independent grounds regardless of 
what transpired at that hearing, such that the transcript is not necessary to the disposition of the motion, 
but if there is any dispute concerning what happened at the hearing and the Court considers it necessary 
to the resolution of this motion, Plaintiffs request that the Court postpone decision until the transcript is 
available and provided to the Court. 

11
 See Affidavit of Stephen P. Sheehan sworn to on September 9, 2019 (“Sheehan Aff.”) ¶ 4. 
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pending motions to dismiss if they are appropriate for determination at that time, or at a 

later date.12  Thus, resolution of those issues would not affect the settlements. 

Accordingly, it is manifestly improper for the Prospect Entities to ask this Court to 

tie the Receiver’s hands from implementing Settlement A pending the federal court’s 

adjudication of issues that the federal court has already determined will not affect the 

validity of the settlement. 

Moreover, at that hearing on August 29, 2019, counsel for the Prospect Entities 

informed the federal court that his clients had no objection to the federal court’s 

proceeding in that fashion, provided that settlement approval would not prejudice the 

Prospect Entities’ arguments on the merits concerning ERISA preemption and the 

authority of a state-court-appointed Receiver to administer an ERISA plan, in 

connection with the continuation of the case between Plaintiffs and the Non-Settling 

Defendants.13  In other words, the Prospect Entities agreed that resolution of these 

issues will affect Plaintiffs’ claims against them, but not approval of the pending 

settlements. 

Thus, the Prospect Entities agreed to the federal court’s approving this 

Settlement A without resolving those issues, but are asking this Court to withdraw the 

Receiver’s authority to comply with his contractual obligations under the Settlement until 

the federal court resolves those issues, which will effectively render the federal court’s 

approval of Settlement A meaningless and conflicts with the procedure for settlement 

                                            

12
 See Sheehan Aff. ¶ 6. 

13
 See Sheehan Aff. ¶ 5.  Indeed, as a result, counsel for the Prospect Entities sought and obtained 

permission from Chief Judge William E. Smith not to have the Prospect Entities’ ERISA counsel present 
at the hearing on final approval of Settlement A on September 10, 2019, since those issues would not be 
addressed in connection with settlement approval.  Sheehan Aff. ¶ 6. 
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approval in federal court.  Having agreed after the federal court announced its intention 

to follow this procedure, the Prospect Entities cannot seek to prohibit the Receiver from 

complying with his obligations to implement Settlement A until those substantive issues 

are resolved in the federal court. 

VI. The Prospect Entities are not entitled to the relief they are seeking on the 

merits 

The Prospect Entities cite no authority whatsoever in support of their contention 

that, in the event the federal court approves Settlement A, the federal court’s 

subsequent ruling in favor of the Prospect Entities’ defense of preemption under 

ERISA14 and the alleged impropriety of the Receiver’s serving as administrator of the 

Plan15 would invalidate Settlement A, even if that ruling would result in the dismissal of 

Plaintiffs’ claims against the Prospect Entities.  At that point, there would be no pending 

dispute between Plaintiffs, and the Heritage Hospitals and the Heritage Hospitals would 

have already been dismissed from the case.  Accordingly, all that scenario would 

demonstrate is that the Heritage Hospitals also might have been successful in avoiding 

liability, had they not chosen to settle.  By definition, settlements are a means for parties 

to resolve their disputes with finality without a judicial determination of liability.  One 

defendant’s settlement of a case is not contingent upon the court’s resolution of legal 

issues in connection with the plaintiff’s claims against the remaining defendants.  

                                            

14
 The Receiver will not burden the record in this proceeding with a discussion of Prospect’s arguments in 

the federal court action concerning ERISA preemption or Plaintiffs’ rebuttal of those arguments.  
However, it should be noted that in the federal court action, Plaintiffs have both pled claims under ERISA, 
and, in the alternative, claims under state law.  Thus, if any of Plaintiffs’ state-law claims are preempted 
by ERISA in whole or in part, it will be because ERISA (at least at some point) applies to the Plan.  Then, 
by definition, the federal court has federal question subject matter jurisdiction to adjudicate Plaintiffs 
claims under ERISA.   

15
 Discussed infra at 12-14. 
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Otherwise, partial settlements would not be settlements at all, and a settling defendant 

would never really be out of the case. 

Moreover, the Prospect Entities’ contention that a state-court-appointed Receiver 

who has also been appointed administrator of the Plan by its sponsor cannot act as the 

administrator of an ERISA Plan is both unsupported and ludicrous.  Under ERISA, “[t]he 

term ‘administrator’ means . . . (i)   the person specifically so designated by the terms of 

the instrument under which the plan is operated. . . .”  29 U.S.C. § 1002(16)(a)(i).16  The 

Plan provides that “[t]he Employer shall be the Plan Administrator, hereinafter called the 

Administrator, and named fiduciary of the Plan, unless the Employer, by action of its 

Board of Directors, shall designate a person or committee of persons to be the 

Administrator and named fiduciary.”  Petition for Receivership Exhibit 1 (Plan) § 8.1(a).  

The Board of Directors specifically, unanimously, and irrevocably appointed the 

Receiver as administrator of the Plan.17  There are no other restrictions whatsoever on 

who can act as an administrator of an ERISA plan.  Indeed, any person can do so.  

Since any person can do so, a state-court-appointed receiver who has been appointed 

Plan Administrator by the employer’s board of directors can act as an Administrator of 

an ERISA plan, especially where (as here) the sponsor (SJHSRI) voluntarily petitioned 

the state court to appoint the Receiver.  The fact that the state court appointed the 

Receiver certainly does not disqualify him from acting as Plan Administrator. 

                                            

16
 See also 29 C.F.R. § 2510.3-16(a) (“In general. The term ‘plan administrator’ or ‘administrator’ means 

the person specifically so designated by the terms of the instrument under which the plan is operated. If 
an administrator is not so designated, the plan administrator is the plan sponsor, as defined in section 
3(16)(B) of ERISA.”). 

17
 See Exhibit 2 (Secretary’s Certificate of November 2, 2017, certifying adoption of resolutions of the 

Trustees of St. Joseph Health Services of Rhode Island on October 20, 2017). 
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Indeed, not only does this Court have jurisdiction over the Plan even if the Plan is 

an ERISA plan, that jurisdiction is exclusive.  Because the Plan’s assets are within the 

in rem jurisdiction of the Superior Court, the federal court cannot exercise in rem 

jurisdiction over them, under “the settled principle that a court cannot exercise 

jurisdiction over a res that is already subject to the in rem jurisdiction of another court.”  

United States v. One 1986 Chevrolet Van, 927 F.2d 39, 44 (1st Cir. 1991) (citing inter 

alia Princess Lida v. Thompson, 305 U.S. 456 (1939)).  “According to this rule, the first 

court to exercise in rem jurisdiction over the res exercises jurisdiction to the exclusion of 

a second court that later attempts to proceed against the same res.”  United States v. 

One 1986 Chevrolet Van, 927 F.2d at 44.  See Mattei v. V/O Prodintorg, 321 F.2d 180, 

184 (1st Cir. 1963) (dismissing an admiralty suit for replevin of cargo that had been 

taken into the custody of the Superior Court of Puerto Rico through its court-appointed 

guardian, because “a federal court may not seize and control the property which is in 

the possession of the state court”). 

This prior-exclusive-jurisdiction rule (also known as the Princesss Lida doctrine18) 

applies to ERISA plan funds the same as to any other types of res.  See Dailey v. 

National Hockey League, 987 F.2d 172, 178-179 (3d Cir. 1993) (concluding that “ERISA 

does not negate the continuing applicability of Princess Lida”) (dismissing ERISA suit 

alleging mismanagement of ERISA pension plan where parallel Canadian suit had been 

                                            

18
 In Princess Lida, the Supreme Court considered parallel state and federal lawsuits concerning the 

handling of a trust. The state court action, in which the trustees' sought to confirm an account of their 
management, had been filed first, while the subsequent federal action was brought by the beneficiaries to 
challenge the trustees' management and sought their removal.  The Supreme Court concluded that 
because the state court had first exercised in-rem jurisdiction over the trust res, the federal court lacked 
jurisdiction and the federal lawsuit must be dismissed.  See Princess Lida of Thurn & Taxis v. Thompson, 
305 U.S. 456, 467–68 (1939). 
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filed first).  See also CIGNA Corp. v. Amara, 563 U.S. 421, 442 (2011) (citing Princess 

Lida in discussing the availability of surcharge as an equitable remedy under ERISA). 

As the Dailey case makes clear, the fact that ERISA embodies important federal 

policies and laws does not exempt ERISA cases from the Princess Lida doctrine.  See 

also Asbestos Workers Local 14 v. Hargrove, No. CIV. A. 93-0728, 1993 WL 183990, at 

*5 (E.D. Pa. May 25, 1993) (receivership) (“As the earlier discussion of Dailey indicated, 

the Third Circuit dismissed a federal ERISA claim even though the plaintiffs' [ERISA] 

claims were going to be lost when the case was limited to the Canadian court system 

under Princess Lida.  The holding in Dailey forecloses the Union's current argument that 

‘important federal policies and laws’ require this Court to exercise its jurisdiction.”) 

(citing Dailey v. National Hockey League, supra, 987 F.2d at 176).  Moreover, unless 

this Court relinquishes jurisdiction over the Plan and the Plan’s assets, the federal court 

cannot exercise in rem jurisdiction over them.  See United States v. One 1986 Chevrolet 

Van, 927 F.2d 39, 44 (1st Cir. 1991) (recognizing “the settled principle that a court 

cannot exercise jurisdiction over a res that is already subject to the in rem jurisdiction of 

another court”). 

All of these issues were fully briefed in the federal court in January,19 February,20 

and March of 2019,21 in connection with Settlement A.  The Prospect Entities have 

never mustered any actual legal support in the federal court for their attacks on the 

authority of the Superior Court and the Receiver, because they have none.  They 

                                            

19
 In Plaintiffs’ replies to the Prospect Entities’ and Diocesan Defendants’ objections to approval of 

Settlement A. 

20
 In the Prospect Entities’ sur-reply to Plaintiffs’ reply and in Plaintiffs’ post-hearing memorandum 

(following the hearing on preliminary approval of Settlement A). 

21
 In Plaintiffs’ reply to the Prospect Entities’ post-hearing memorandum. 
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certainly have no support for their contention that this Court should deprive the Receiver 

of any authority to implement Settlement A because the Prospect Entities in the federal 

court action are questioning this Court’s jurisdiction! 

CONCLUSION 

The Plaintiffs and Heritage Hospitals respectfully request that the Court enter an 

order authorizing the exercise of the Put Option as extended by the Consent Order and 

Stipulation, at such time (if any) as the Receiver may select. 

Respectfully submitted, 
 
Plaintiffs, 
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     /s/ Max Wistow      
     Max Wistow, Esq. (#0330) 
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