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 STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS 
 

PROVIDENCE, SC.                                                                          SUPERIOR COURT 
 
ST. JOSEPH HEALTH SERVICES : 
OF RHODE ISLAND   : 

:  
v.     :   C.A. No. PC-2017-3856 

:    
ST. JOSEPH HEALTH SERVICES :    
OF RHODE ISLAND RETIREMENT  : 
PLAN, as amended.    : 
   
RESPONSE OF THE RHODE ISLAND ATTORNEY GENERAL TO THE RECEIVER’S 

PETITION FOR INSTRUCTIONS  
 

 Now comes Attorney General Peter F. Kilmartin (“Attorney General”) and hereby files this 

Response to the Receiver’s Petition for Settlement Instructions (“Petition”).   

 As set forth more fully below, after reviewing relevant documents and applicable law, the 

Attorney General has concluded that while the Proposed Settlement Agreement terms may conflict 

with the conditions the Attorney General imposed as part of his 2014 approval of the 

Prospect/CharterCARE transaction, the more immediate issue—and the one the Attorney General 

believes requires the Court’s attention at this juncture—is the status of approximately $8.2 million 

in charitable assets that were the subject of this Court’s 2015 Cy Pres order.1   

 

 

 

 

                                                           
1 See Objection of CharterCARE Foundation to Receiver’s Petition for Settlement Instructions and 
Emergency Cross-Motion to Postpone September 13, 2018 Hearing as it Related to Proposed 
Settlement Terms Regarding CharterCARE Community Board’s Alleged Membership Interest in 
CharterCARE Foundation, p.2, filed September 5, 2018 in the instant matter. 
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I. The Rhode Island Hospital Conversions Act.  

a. The Attorney General’s Authority under the Hospital Conversions Act.  

 By enacting the Hospital Conversions Act (“HCA”), R.I. Gen. Laws § 23-17.14-1 et seq., 

the General Assembly sought in part to “protect . . . public and charitable assets” by “establish[ing] 

standards and procedures” for a non-profit hospital’s acquisition by a for-profit hospital network.  

R.I. Gen. Laws § 23-17.14-2(9).  See also id. § 23-17.14-3(4).  A non-profit hospital cannot be 

converted to a for-profit entity without the Attorney General’s approval, id. §§ 23-17.14-5(a), 23-

17.14-6(a), which the Department of Attorney General (“Department”) bestows only after 

engaging in an exhaustive factual investigation.  See R.I. Gen. Laws §§ 23-17.14-6, 23-17.14-7, 

23-17.14-13, 23-17.14-14. 

 One of the explicit mechanisms the General Assembly employs to achieve its stated goals 

in this area is the creation of an independent non-profit foundation “to hold and distribute” the 

proceeds of the hospital conversion “consistent with the acquiree’s original purpose[,] or for the 

support and promotion of health care and social needs in the affected community.”  Id. § 23-17.14-

3(5); see also id. § 23-17.14-22, 23-17.14-25, 23-17.14-27.  The HCA also authorizes the Attorney 

General to condition a for-profit conversion on “the acquiror’s adherence to a minimum investment 

to protect the assets, financial health, and well-being of the new hospital and for community 

benefit.”  Id. § 23-17.14-28(c). 

 The HCA mandates continued regulatory oversight of the newly established for-profit 

hospital network after the conversion occurs.  For example, the Attorney General retains 

continuing jurisdiction under its charitable trust powers to monitor compliance with the conditions 

the Department imposed as part of the conversion.  Id. §§ 23-17.14-5(a), 23-17.14-21, 23-17.14-

28(c)-(d).  The General Assembly has authorized the Attorney General to take corrective action, 
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both civilly and criminally, should information come to light suggesting that the parties which 

engaged in the original hospital conversion transaction have failed to adhere in whole or in part to 

the Department’s conditions.  Id. §§ 23-17.14-17, 23-17.14-30.  Additionally, the non-profit 

foundation established in the wake of a for-profit conversion must comply on an ongoing basis 

with applicable federal tax laws and keep the General Assembly as well as the Court, Governor, 

and the Attorney General apprised of such compliance.  See id. § 23-17.14-26.  This Court may 

engage in limited judicial review of the conditions imposed by the Attorney General if an 

appropriate action is brought by an aggrieved “transacting party.”  Id. § 23-17.14-34.  

b. The Attorney General’s 2014 HCA Decision. 

 Pursuant to its authority under the HCA as outlined above, in 2014 the Attorney General 

approved of the Prospect/CharterCARE acquisition and conversion from a non-profit to for-profit 

hospital network subject to a number of explicit conditions.  See Exhibit A, HCA Decision, pp. 51-

54.  Some of these conditions were designed to ensure the structural and ethical integrity of the 

transaction’s outcome, and therefore held the resulting entities to certain conflict-of-interest and 

corporate governance standards.  See HCA Decision, e.g., Conditions #1-#3.  Other conditions 

sought to protect the public’s interest in the appropriate use of the original non-profit’s charitable 

assets through a carefully vetted cy pres petition and the creation and maintenance of the requisite 

non-profit foundation.  See e.g. HCA Decision, Condition #8.  In order to avoid thwarting the 

entire conversion process, Condition #9 sought to prevent the transacting parties from departing 

in any way from the transaction they had outlined in their original HCA application: “That the 

transaction be implemented as outlined in the Initial Application, including all Exhibits and 

Supplemental Responses.”   
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 The Attorney General notes that none of the transacting parties ever disputed the factual 

basis for any of the conditions imposed or sought judicial relief from one or more of them.  See 

R.I. Gen. Laws § 23-17.14-34.   

c. The Proposed Settlement Agreement in View of the 2014 HCA Decision. 

 The question has now arisen whether the Proposed Settlement Agreement (sometimes 

hereinafter “the Agreement”) violates the numerous conditions the Attorney General imposed in 

its 2014 HCA decision.  Generally speaking, there appears to be a complete failure on the part of 

any of the transacting parties to notify the Attorney General in timely fashion (i.e., between 2014 

and 2017) about any of the issues that resulted in the current Proposed Settlement Agreement.   

 More fundamentally, it seems apparent that the implementation of the Proposed Settlement 

Agreement as currently drafted would at the very least violate Conditions #1 and #2, concerning 

the CharterCARE Foundation’s (“the Foundation”) board membership, and Condition #9, which 

requires the Prospect/CharterCARE acquisition to “be implemented as outlined in the Initial 

Application.”  To illustrate the point, note that § 2.01 of the Foundation’s by-laws preclude the 

board’s membership from being “assigned or transferred or encumbered in any manner 

whatsoever, either voluntarily or by operation of law,” and declares void any such “proposed or 

attempted assignment, transfer or termination of membership.”  The substitution of the Receiver 

as the Foundation’s sole member is impermissible under the current terms of § 2.01 of the by-laws.  

Further, the Proposed Settlement Agreement tries to bind the current board of the Foundation in 

order to alter§ 2.01 of the by-laws even though the current board is not a party to the Proposed 

Settlement Agreement.  In addition, the Agreement’s proposed changes to the by-laws, whereby 

the board is stacked with compliant members in order to redirect the use of the Foundation’s funds, 

creates conflicts of interest for these board members in terms of their fiduciary duty to the 
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Foundation itself.  These proposed changes therefore appear to violate the overarching Condition 

#9, as well as the more specific Conditions # 1 and #2. 

 The Proposed Settlement Agreement seeks to alter the corporate structure and governance 

of the Foundation—an entity the creation of which is statutorily required under the HCA—and 

then to divert charitable assets from the Foundation for the plaintiffs’ benefit without regard to the 

restrictions donors had previously imposed on the intended use of those assets.2  The Proposed 

Settlement Agreement’s terms thus set entirely at naught the extensive HCA application and 

investigation process undertaken by the Attorney General before he approved the 

Prospect/CharterCARE acquisition in 2014. 

 The Attorney General is aware that the requirements and perhaps the application of 

Conditions #1, #2, and #9, as well as other conditions, are necessarily intertwined with the 

allegations of fraudulent misrepresentation plaintiffs have made in their pending state and federal 

lawsuits. Absent the presentation of evidence establishing plaintiffs’ allegations as fact, however, 

the Attorney General believes that there is, at the very least, a potentially irremediable conflict 

between the terms of the Proposed Settlement Agreement and Conditions #1, #2, and #9 of the 

2014 HCA decision.   

 The Attorney General has serious concerns that judicial review of the May 16, 2014 HCA 

Decision and Conditions is time-barred some four years after their imposition.  Compare R.I. Gen. 

Laws § 23-17.14-34 with id. § 42-35-15(b).  The Attorney General also doubts the plaintiffs’ 

standing to seek such review, since they were not “transacting parties” in the 2014 conversion.3  

                                                           
2 The Attorney General deals specifically with the attempted diversion of the $8.2 million in 
charitable assets from the Foundation in the cy pres section of this memorandum, infra pp. 6-10. 
3 The Attorney General recognizes that plaintiffs have asserted a private cause of action under the 
HCA and R.I. Gen. Laws § 9-1-2, see Complaint in PC-2018-4386, Count 12, but believes any 
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In any event, this Court’s authority to modify the 2014 HCA conditions under the judicial review 

provision of the HCA must be predicated on a finding that the Attorney General’s conditions were 

“clearly erroneous in view of the reliable, probative, and substantial evidence on the whole record.”  

R.I. Gen. Laws § 23-17.14-34(d)(7).  This Court has not yet had the opportunity to make such a 

finding, and neither the Court nor the Attorney General has been presented with the factual record 

to support it.   

 Because of the concerns just outlined, the Attorney General believes that it would be 

premature for him to determine as a factual matter whether the PSA violates Conditions #1, #2, or 

#9 of the 2014 HCA decision.  Instead, the Attorney General requests that the Court focus more 

pragmatically on what is currently quite clear in the record:  whether and to what extent over              

$8 million in Foundation assets can be diverted for the plaintiffs’ benefit. 

II. Cy Pres. 

a. The Attorney General: Protector of the Trust and Charitable Assets 

The Attorney General has entered as an interested party in this Rhode Island state court 

proceeding, in part because the proceedings impact the proposed alternative use of charitable 

assets.  As an interested party in these matters, the role of the Attorney General is to protect 

restricted charitable assets and the public’s interest as charitable beneficiary.  This duty stems from 

the Attorney General’s enduring, common law parens patriae power to protect those who cannot 

protect themselves, which in this case is the public as an unascertainable and unquantifiable group 

of potential charitable beneficiaries.  Although this authority derives from common law, its 

principles have been partially codified by the Rhode Island legislature.  Most notably, the 

                                                           
such claim is separate and apart from the plaintiffs’ standing to seek judicial review under § 23-
17.14-34, review under which is quite explicitly limited to “any transacting party.”   
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Charitable Trusts Act, R.I. Gen. Laws § 18-9-1 et seq., entrusts the Attorney General with the 

power to represent the interests of the public related to any proposed modifications of charitable 

trusts. The Attorney General is thus deemed an interested party in all cases affecting charitable 

trusts.  See generally, e.g., Israel v. Nat’l Bd. of Young Men’s Christian Ass’n, 117 R.I. 614, 617-

18, 369 A.2d 646, 649 (1977). 

The General Assembly further cemented and codified the Attorney General’s common law 

role as protector of the public through the establishment of the Office of Health Care Advocate, 

R.I. Gen. Laws § 42-9.1-1 et seq., and the HCA, R.I. Gen. Laws § 23-17.14-1 et seq. These statutes 

highlight the role of the Attorney General in protecting charitable assets, especially when the assets 

relate to health care.  Specifically, the General Assembly describes the Attorney General as “the 

state’s legal advisor, advocate parens patriae, and protector of the public trust and charitable assets 

***.” R.I. Gen. Laws § 42-9.1-1. The HCA further provides:  

(a) No provision of this chapter shall derogate from the common law or statutory 
authority of the attorney general nor shall any provision be construed as a limitation 
on the common law or statutory authority of the attorney general, including the 
authority to investigate at any time charitable trusts for the purpose of determining 
and ascertaining whether they are being administered in accordance with law and 
with the terms and purposes thereof.  

R.I. Gen. Laws § 23-17.14-21(a).  The Attorney General thus has a well-established obligation to 

ensure that restricted charitable assets are properly protected in accordance with the application of 

law and the intent of the original donors. 

b. 2015 Cy Pres Petition and Order. 

The purpose of a cy pres petition is to find a way to carry out a donor’s charitable intent as 

closely as possible in circumstances where it is either illegal, impossible or no longer practicable 

to comply with the donor’s wishes exactly as originally stated.  See David T. Riedel, Wills, Trusts 
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& Gifts § 734, at 390 (1991) [hereinafter cited as “Riedel, at __”].  Condition # 8 of the Attorney 

General’s HCA Decision required certain charitable assets be subject to cy pres.  An Order on 

Petition for Approval of Disposition of Charitable Assets (“Cy Pres Order”) was approved and 

entered by this Honorable Court on April 6, 2015 after input from the Attorney General as well as 

the Bank of America in its capacity as trustee of a number of trusts affected by the cy pres petition.  

See Exhibit B, Cy Pres Order; see also Exhibit C, Attorney General’s Response to the Cy Pres 

Petition; Exhibit D, Bank of America Response to Cy Pres Petition. According to the Cy Pres 

Order, certain permanently restricted funds and temporarily restricted funds are “to be used as 

close to the original donors’ intent as possible, at the discretion of CCHP Foundation’s Board of 

Directors, to serve the Foundation mission.”  Cy Pres Order, ¶ 2.  The Foundation mission states 

that the purpose of the Foundation “shall include serving as a community resource to provide 

accessible, affordable, and responsive health care and health care related services, including, 

without limitation, disease prevention, education and research grants, scholarships, clinics and 

activities within the communities previously served by St. Joseph Health Services of Rhode Island 

and Roger Williams Hospital in order to facilitate positive changes in the health care system.” See 

Exhibit E, 2015 Petition for Approval of Disposition of Charitable Assets Including Application 

of Doctrine of Cy Pres (“2015 Petition”), Exhibit A. 

c. Cy Pres and the Proposed Settlement Agreement  

Under cy pres, if a change in factual circumstances is sufficiently established by the record, 

the Court has discretion to apply the doctrine to the current state of the charitable assets before it 

as long as the court can determine that it is either illegal, impossible, or at the very least, 

impracticable, for the donors’ intent to be complied with under current circumstances.  See Riedel, 

§ 734, at 390; R.I. Gen. Laws § 18-4-1. 

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/27/2018 4:07 PM
Envelope: 1733816
Reviewer: Alexa G.



9 
 

In deciding whether to apply cy pres, the Court should keep several conditions in mind. 

First, it is imperative that the Court initially determine that the circumstances have sufficiently 

changed from what was established when the 2015 cy pres petition was granted such that it is 

either impossible or impracticable for the intent of one or more of the donors to be complied with 

under the terms of the existing 2015 cy pres order.  See, e.g., In re Estate of Othmer, 815 N.Y.S.2d 

444, 448-50 (N.Y. Sur. Ct. 2006) (applying doctrine of cy pres based on changed circumstances 

to terms of trust that were previously modified under same doctrine). 

Second, consistent with the approach of the 2015 Cy Pres order, the Court must recognize 

that some of the Foundation’s assets are under restrictions so clear and explicit that neither their 

income nor their principal can be diverted from the stated purpose without frustrating donor 

intent.  Just as these assets could not be used to pay down hospital pension liabilities in 2015, they 

cannot be used to fund the pension fund today. 

Finally, the Court must determine whether using the income for such a purpose – funding 

a pension liability - is necessary to avoid the hospitals’ collapse.  Cy pres permits diverting of 

resources from stated intent only if the facts establish that the donors’ overall goal will still be 

achieved.  If diverting this income will not have any impact on the provision of health care by the 

existing providers, then, in the State’s view, application of cy pres is not justified.  See In re 

Edward John Noble Hosp. of Gouverneur, 959 N.Y.S.2d 623, 627 (N.Y. Sup. Ct. 2013) (“‘[T]he 

courts have uniformly held that the intention of a testator in making a general gift to a charitable 

corporation was the furtherance of the [organization’s] charitable purpose. . . . In the case of 

hospital corporations, such purpose is deemed to be the actual and continued provision of acute 

patient care services, rather than the satisfaction of creditors’ claims.’”) (emphasis and citation 

omitted). Based upon the Attorney General’s review of the Proposed Settlement Agreement in 
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view of the above cy pres principles, it appears that the Proposed Settlement Agreement purports 

to divert millions of dollars in restricted charitable assets in contravention of the Cy Pres Order, 

specifically Paragraphs 2 and 5, and in contravention of the donors’ original intent.4 

 Descriptions of the restricted assets are found in Exhibits F, G, and H to the 2015 Cy Pres 

Petition. See Exhibit E.  Many of the affected funds are earmarked for very specific uses, none of 

which appears to comport with funding pension liability. For example, several of the funds in 

Exhibit G are earmarked for free medical care. Certain funds in Exhibits F, G, and H to the 2015 

Cy Pres Petition are earmarked for, inter alia, cancer research, neurology, breast cancer programs, 

and purchase of emergency medications for certain medical conditions.  

 The Attorney General, as parens patria and protector of trusts and charitable assets, must 

ensure that the donors’ original intent is honored.  This Honorable Court must not set precedent 

allowing charitable assets to be used as a financial fail-safe when to do so directly contravenes 

donors’ original intent.  If this Court approves the Proposed Settlement Agreement allowing the 

Receiver access to those assets, the Attorney General requests that this Court limit transfer of 

restricted charitable assets for pension purposes to those assets listed under “General Use” in the 

Cy Pres Petition.5   

 

  

                                                           
4 Counsel for CharterCARE Foundation confirmed to counsel for the Attorney General that the 
assets at issue were those delineated in Paragraphs 2 and 5 of the 2015 Cy Pres Order. 
5 Exhibit G to the 2015 Cy Pres Petition sets forth approximately $3,714,310 in charitable assets 
for “General Use.”  As the Attorney General has demonstrated in this Response, should this Court 
determine that the conditions for the application of the cy pres doctrine have been met in the 
pending proceeding, it would need to enter a new cy pres order.  Until that time, the 2015 Cy Pres 
Order, which was entered in furtherance of Condition #8 of the HCA Decision, remains in effect. 
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       Respectfully submitted, 

 
       STATE OF RHODE ISLAND 
       By Its Attorneys, 

 
       PETER F. KILMARTIN 
       ATTORNEY GENERAL 

 
 
       /s/Lauren S. Zurier 
       /s/ Maria R. Lenz 
      Lauren S. Zurier (#4496) 
      Special Assistant Attorney General 
      Maria R. Lenz (#8558) 
      Special Assistant Attorney General  
      Department of Attorney General 
      150 South Main Street 
      Providence, RI 02903 
      lzurier@riag.ri.gov 
      marialenz@riag.ri.gov 
      (401) 274-4400 (phone) 
      (401) 222-2995 (fax) 
 
Dated:    September 27, 2018    

 

CERTIFICATE OF SERVICE 

I, the undersigned, hereby certify that on this 27th day of September 2018, I electronically 
filed and served this document through the electronic filing system to all on record.  The document 
electronically filed is available for viewing and/or downloading from the Rhode Island Judiciary’s 
Electronic Filing System. 

 

         /s/    Diane B. Milia   
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STATE OF RHODE ISLAND SUPERIOR COURT 
PROVIDENCE, SC 

In re: CHARTERCARE HEALTH 
PARTNERS FOUNDATION, 
ROGER WILLIAMS HOSPITAL and C.A. No. KM — 2015-0035 
ST. JOSEPH HEALTH SERVICES OF : 

RHODE ISLAND 

ORDER ON PETITION FOR APPROVAL OF 
DISPOSITION OF CHARITABLE ASSETS 

This matter came before the Court on April 6, 2015 on CharterCARE Health Partners 

Foundation (“CCHP Foundation”), Roger Williams Hospital (“RWH”) and St. Joseph Health 

Services of Rhode Island’s (“SJHSRI”) Petition for Approval of Disposition of Charitable Assets 

Including Application Of The Doctrine Of Cy Pres (the “Petition”), and after review of the 

Petition, and Responses by the Attorney General for the State of Rhode Island (the “Attorney 

General”), and Trustee Bank of America, N.A. (the “Trustee”), as Well as argument by counsel 

for the Petitioners, the Attomey General, and the Trustee, it is hereby ORDERED: 

The Petition is granted as set forth herein, referencing fund amounts as of July 31, 2014: 

1. As set forth in paragraph 20 of the Petition, cy pres approval is granted for CCHP 

Foundation to use the funds in the amount of $17,465.79, at the discretion of CCHP 

Foundation’s Board of Directors, to serve the Foundation mission. 

2. As set forth in paragraphs 21, 22 and 23 of the Petition, cy pres approval is 

granted for the transfer of the following RWH funds to CCHP Foundation, to be used as close to 
the original donors’ intent as possible, at the discretion of CCHP Foundation’s Board of 

Directors, to serve the Foundation mission: 

0 Temporarily restricted funds in the amount of $284,710.34
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0 Permanently restricted funds in the amount of $4,209,522.00 

0 Temporarily restricted earnings in the amount of $2,242,366.00 
reflecting unrestricted accumulated eamings from RWH 
permanently restricted assets. 

3. As set forth in paragraph 24 of the Petition, approval is granted for RWH to use 
the following funds: 

0 $12,288,848.00 reflecting unrestricted accumulated eamings from RWH 
permanently restricted assets to satisfy the Outstanding Pre and Post Closing 
Liabilities as and when due. 

4. As set forth in paragraph 25 of the Petition, cy pres approval is granted for RWH 
to use the following funds: 

0 Continuing medical education funds in the amount of $26,310.29 to support 
continuing medical education for the medical staff at RWMC over and above 
the routine budgeted cost of necessary continuing medical education at 
RWMC to the extent that RWH is satisfied that such expenditure provides a 
community benefit. 

0 Dedicated funds in the aggregate amount of $300,349.75 as more fully 
identified in paragraph 25B of the Petition to enhance surgical oncology 
physician and fellow training and education over and above the routine 
budgeted costs of necessary academic and research programs at RWMC to the 
extent that RWH is satisfied that such expenditures provide a community 
benefit. 

5. As set forth in paragraph 26 of the Petition, cy pres approval is granted for the 

transfer of the following SJHSRI funds to CCHP Foundation, to be used as close to the original 
donors’ intent as possible, at the discretion of CCHP Foundation’s Board of Directors, to serve 

the Foundation mission: 

' $258,961.61 in restricted cash 

0 $196,496.00 in endowment investment eamings (temporarily restricted 
scholarship funds in the amount of $76,254.00 and temporarily restricted 
endowment interest in the amount of $120,241.00) 

0 $1,200,765.00 in permanently restricted scholarships and endowments 
($1,066,281.00 in endowments and $134,484.00 in scholarships)

2
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6. As set forth in paragraph 28 of the Petition, (a) approval is granted for RWH to 
use the annual income or principal distributions from the perpetual trusts identified therein to 

satisfy the Outstanding Pre and Post Closing Liabilities on its behalf, and (b) cy pres approval is 

granted for RWH and/ or the Trustee (or any successor Trustee) to transfer such annual income or 
principal distributions to SJHSRI after such RWH liabilities have been satisfied and to transfer 
such annual income or principal distributions to CCHP Foundation after the Outstanding Pre and 

Post Closing Liabilities of SJHSRI have been satisfied. 

7. As set forth in paragraph 29 of the Petition, approval is granted for RWH to use 
the trust funds that it will receive, if any, upon the death of Barbara S. Boyden to pay the 

Outstanding Pre and Post Closing Liabilities. To the extent such obligations have been paid prior 

to receipt of the trust funds or are fully paid thereafter, cy pres approval is granted for RWH 
and/ or the Trustee (or any successor Trustee) to transfer the trust funds to SJ SHRI to satisfy the 

Outstanding Pre and Post Closing Liabilities on its behalf. 

8. As set forth in paragraphs 28 through 30 of the Petition, (a) approval is granted 

for SJ HSRI to use the annual income or principal distributions from the perpetual trusts 

identified therein to satisfy the Outstanding Pre and Post Closing Liabilities on its behalf, and (b) 

cy pres approval is granted for SJHSRI and/or the Trustee (or any successor Trustee) to transfer 

such annual income or principal distributions to CCHP Foundation after such liabilities have 

been satisfied. 

9. As set forth in paragraph 31 of the Petition, cy pres approval is granted to transfer 

any unknown charitable gifts and future charitable gifts that may become known at a later date 

on behalf of RWH and SJHSRI to CCHP Foundation, to be used as close to the donors’ intent as

3
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possible, at the discretion of CCHP Foundation’s Board of Directors, to serve the Foundation 

mission. 

10. At least sixty (60) days prior to the completion of the Wind-down period for RWH 
and SJHSRI, respectively, RWH and SJHSRI shall give written notice to the Trustee of such 
status. 

ll. CCHP Foundation shall comply with the following reporting requirements: 

l. CCHP Foundation shall submit a report to the Health Care Advocate at the 

Rhode Island Department of Attorney General of the expenditures of the 

funds transferred to the CCHP Foundation (the “Report”). 

2. The Report shall include the amount of funds expended, the purpose of the 

expenditure, the beneficiary of the funds, and the name and contact 

information for such beneficiary. 

3. The Report shall be submitted annually, with a copy of CCHP Foundation’s 

IRS Form 990 (“990”), five business days after the date the 990 is filed with 

the IRS, commencing with the 990 filing for the fiscal year ending 

September 30, 2015. A report shall also be submitted if an expenditure of 
over $200,000 occurs more than ninety (90) days after the reporting date, or 

more than ninety (90) days prior to the reporting date, Whichever occurs first. 

4. If, at any time, CCHP Foundation decides to relinquish custody and control 

and transfer the funds to another charitable institution for administration of 

such funds, regardless of the amount, notice of said transfer shall be provided 

to the Health Care Advocate at the Rhode Island Department of Attomey 

General, at least thirty (30) days prior to the transfer. Notice shall precede the

4
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transfer and contain the amount of funds transferred and the name of the 

institution receiving the funds, and the contact information for the person(s) 

managing the funds. 

5. If and when any assets of the charitable trusts are transferred to CCHP 

Foundation, it shall provide to the Trustee (or any successor Trustee) copies of 

all reports and notices under this paragraph when submitted to the Health Care 

Advocate at the Rhode Island Department of Attomey General. 

ENTER: PER ORDER: 

Stern, J. Clerk 

Presented by: 

Cha1terCARE Health Partners Foundation 
Roger Williams Hospital 
St. Joseph Health Services of Rhode Island 

By their attorneys, 

/s/ Patricia K. Rocha 
PATRICIA K. ROCHA (#2793) 
JOSEPH AVANZATO (#4774) 
LESLIE D. PARKER (#8348) 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 
Tel: 401-274-7200 
Fax: 401-351-4607 
procha@apslaW.com 
Dated: April 6, 2015
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CERTIFICATE OF SERVICE 
I hereby certify that, on April 6, 2015

E 

|l—| 

|l_| 

I electronically filed and served this document through the electronic filing system on the 
following parties: 

Genevieve Martin, Esq. Paul A. Silver, Esq. 
Kathryn D. Enright, Esq. James Nagelberg, Esq. 
Chrisianne Wyrzykowski, Esq. Hinckley, Allen & Snyder LLP 
Office of the Rhode Island Attorney General 50 Kennedy Plaza, #1500 
150 South Main Street Providence, RI 02903 
Providence, RI 02903 

And emailed a copy to the above listed counsel. 

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

I served this document through the electronic filing system on the following parties: 

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

I mailed or hand-delivered this document to the attorney for the opposing party and/or the 
opposing party if self-represented, whose name and address are: 

709304.vl 

/s/ Patricia K. Rocha
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HEARING DATE: April 6, 2015; 3:30PM 
STATE OF RHODE ISLAND SUPERIOR COURT 
KENT, sc. 

In re: CHARTERCARE HEALTH PARTNERS : 

FOUNDATION, ROGER WILLIAMS C.A. KM-2015-0035 
HOSPITAL and ST. JOSEPH HEALTH 
SERVICES OF RHODE ISLAND 

ATTORNEY GENERAL’S RESPONSE TO THE 
PETITION FOR DISPOSITION OF CHARITABLE 

ASSETS INCLUDING APPLICATION OF 
DOCTRINE OF CY PRES 

Now comes Attorney General Peter F. Kilmartin (“Attorney General”) and hereby 
responds to the Petition for Disposition of Charitable Assets, Including Application of Doctrine 

of Cy Pres (the “Petition”) filed by CharterCARE Health Partners Foundation (the “CCHP 

Foundation” or “Petitioners”). This Response will address the Petitioners’ request for the use 

and disposition of two types of charitable assets: the institutional charitable assetsl and the 

charitable trusts.2 Additionally, this Response proposes reporting requirements in connection 

with the funds at issue. Petitioners have reviewed and agree to the reporting requested by the 

Attorney General. 

I. Background 

On June 20, 2014, a closing on the transaction approved by the Attorney General and the 

Department of Health3 occurred in which certain of the assets of CharterCARE Community 

1 These assets are referenced at Paragraphs 21-23 and 26 of the Petition. 
2 These assets are referenced at Paragraphs 27-30 of the Petition. 
3 The transaction was approved by a Decision of the Attorney General on May 16, 2014 
(“Attomey General’s Decision” or “HCA Decision”) and by the Department of Health on May 
19, 2014. The approvals followed extensive reviews performed pursuant to the Hospital 
Conversions Act, R.I. Gen Laws §§ 23-17.14-1, et seq. (“HCA”).

1
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Board, formerly known as CharterCARE Health Partners (“CCCB”), Roger Williams Hospital 

(“RWH”), formerly known as Roger Williams Medical Center, and St. Joseph Health Services of 

Rhode Island (“SJ HSRI”) were transferred to the newly formed for-profit joint venture between 

CCCB and Prospect Medical Holdings, Inc. (“PMH”) known as Prospect CharterCARE, LLC, 

and its affiliates (the “Joint Venture”). In addition, the Joint Venture contemplated the transfer, 

subject to Court approval, of certain charitable assets to CCHP Foundation and the use of certain 

of the charitable assets during the wind down of RWH and SJ HSRI to satisfy the Outstanding 
Pre and Post Closing Liabilities. 

Prior to the Joint Venture, CCHP Foundation’s mission included raising funds for the 

benefit of CCCB, including Roger Williams Medical Center and SJHSRI. After the closing, the 

mission of the CCHP Foundation was changed because the charitable assets at issue in the 

Petition could no longer be used for the benefit of the for-profit entities that now comprise 

Prospect CharterCARE, LLC. The new mission reflects a community based benefit to provide 

responsive health care and health care related services. The current mission statement is as 

follows: 

Such purposes shall include serving as a community resource to provide 
accessible, affordable, and responsive health care and health 
care related services including, without limitation, disease 
prevention, education and research grants, scholarship, clinics 
and activities within the communities previously served by 
St. Joseph Health Services of Rhode Island and Roger Williams 
Hospital in order to facilitate positive changes in the health care system. 
Petitioners’ Exhibit A. 

II. Charitable Assets 

A. Charitable Funds

2
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The Petitioners have filed the instant Petition requesting that the Honorable Court allow 

CCHP Foundation to use charitable funds which can no longer be used in accordance with 

original donor intent, for the benefit of the new CCHP Foundation mission as outlined in Section 

I. The Attorney General agrees that because of the formation of the Joint Venture, the funds 

cannot be used for the benefit of the for-profit hospitals and therefore agrees to the cy pres of 

these funds. However, given the Attorney Genera1’s statutory and common law duties to protect 

charitable assets, the Attomey General has proposed, and CCHP Foundation has assented, to 

certain reporting requirements described in further detail below at Section III. 

§. Charitable Trust and Cv Pres 

Similarly, the Attorney General has no objection to the cy pres of charitable trusts assets 

as outlined in the Petition. Pursuant to the HCA Decision (pp 24-28), the Attorney General 
permitted pre and post-closing liabilities be paid with RIFE PA income from the trusts because the 

funds being used are income funds that are not restricted and therefore are usable for the general 

purposes of the operations of the hospitals. These charitable trusts are referenced by Petitioners 

in paragraphs 28 of the Petition (the Brown, Knight, Flint, Horton and Steinert Trusts) and at 

Paragraph 29 of the Petition (the Boyden Trust). Additionally, the use of these trust funds was 

permitted by the trustees as outlined in R.I. Gen. Laws § 18-4-2, “Powers of Trustees”, which 

provides: 

(a) every trust, inter vivos or testamentary, previously or subsequently effective, 
in which no provision is made to the contrary, shall be deemed to give to the 
trustees or trustee under the trust for the time being, in addition to any other 
power they may lawfully have, full power in there, his, or her discretion, or if 
a corporation in the discretion of its duly authorized officer or committee: 

>l<>l<>l< 

(a)(4) to participate in, assent to, or disapprove any plan for the reorganization, 
recapitalization, consolidation, merger, winding up, or readjustment of the

3
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indebtedness of any corporation or association, and to take any and all action 
required by reason of participation in the plan;. . .." 

While the Attorney General has agreed to the use of such charitable assets, the Attorney 

General requests, and CCHP Foundation has agreed, that the reporting requirements incorporated 

herein at Section III also be required if and when any assets of the charitable trusts are 

transferred to CCHP Foundation. 

Additionally, it should be noted that Bank of America (“BOA”), trustees of the Perpetual 

Trusts identified in the Petition, have received notice of these proceedings and a copy of the 

Petition. BOA has provided a Written response to this Court, stating that they have no objection 
to the requests made by Petitioners With respect to the Perpetual Trusts identified in Paragraphs 

27-30 of the Petition. 

III. Reporting Requirements 

l. The CCHP Foundation shall submit a report to the Health Care Advocate at the 

Rhode Island Department of Attomey General of the expenditures of the funds 

transferred to the CCHP Foundation as set forth herein. 

2. The report shall include the amount of funds expended, the purpose of the 

expenditure, the beneficiary of the funds, and the name and contact information for 

such beneficiary. 

3. The report shall be submitted annually, with a copy of CCHP Foundation’s IRS Form 

990 (“990”), five business days after the date the 990 is filed with the IRS, 

commencing with the 990 filing for the fiscal year ending September 30, 2015.4 A 

4 CCHP Foundation’s fiscal year runs from October l September 30. The 990 filing is due by 
the 15th day of the fifth month after the close of a charity’s fiscal year (February l5) with an 
automatic three month extension (May 15) and a second discretionary three month extension 
(August l5).

4
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report shall also be submitted if an expenditure of over $200,000 occurs more than 

ninety (90) days after the reporting date, or more than ninety (90) days prior to the 

reporting date, whichever occurs first. 

4. If, at any time, CCHP Foundation decides to relinquish custody and control and 

transfer the funds to another charitable institution, regardless of the amount, notice of 

said transfer shall be provided to the Health Care Advocate at the Rhode Island 

Department of Attorney General, within thirty (30) days prior to the transfer. Notice 

shall precede the transfer and contain the amount of funds transferred and the name of 

the institution receiving the funds, and the contact information for the person(s) 

managing the funds. 

IV. Enforcement 

Should the CCHP Foundation fail to comply, the Attorney General shall invoke its 

common law and statutory duty, including, but not limited to, the authority granted to the 

Attorney General pursuant to R.I. General Laws §§ 18-9-9, 18-9-10 and 18-9-11, to protect 

charitable assets within the State of Rhode Island. 

V. Conclusion 

The Attorney General has reviewed the Petition and the affected charitable assets. Based 

on that review, the Attorney General and the CCHP Foundation have agreed that CCHP 

Foundation shall report to the Attorney General regarding the expenditure of certain charitable 

assets. The Office of Attorney General seeks the following relief: 

(1) An order granting the Petition incorporating the reporting requirements 

requested herein and agreed to by the Parties; and 

(2) any additional relief that is equitable and just.
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Respectfully submitted, 

STATE OF RHODE ISLAND 
BY ITS ATTORNEY, 
PETER F. KILMARTIN 
ATTORNEY GENERAL 

/s/Kathryn R. Enright 
/s/ Chrisanne Wyrzykowski 
Kathryn R. Enright (#7208) 
Special Assistant Attorney General 
Genevieve Martin (#3918) 
Assistant Attorney General 
Chrisanne Wyrzykowski (#7565) 
Special Assistant Attorney General 
150 South Main Street 
Providence, RI 02903 
Tel.: (401) 274-4400 
Fax: (401) 222-2995 

CERTIFICATE OF SERVICE 
I hereby certify that on this lst day of April, 2015 I filed and served this document 

through the electronic filing system and via e-mail on the following parties: The document 
electronically filed and served is available for viewing and/or downloading from the Rhode 
Island Judiciary’s Electronic Filing System. 

Patricia K. Rocha, Esq. 
Joseph Avanzato 
Leslie D. Parker 
Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 
procha@apslaw.com 

Moshe Berman 
Cha1terCARE Health Partners 
825 Chalkstone Avenue 
Providence, RI 02908 
Moshe.berman@chartercare.org 

Paul A. Silver, Esq. 
James Nagelberg, Esq. 
Hinckley, Allen & Snyder LLP 
50 Kennedy Plaza, #1500 
Providence, RI 02903 
psilver@hinckleyallen.com 

/s/ Chrisanne Wvrzkowski
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STATE OF RHODE ISLAND 
PROVIDENCE, SC 

In re: CHARTERCARE HEALTH 
PARTNERS FOUNDATION, 
ROGER WILLIAMS HOSPITAL and 
ST. JOSEPH HEALTH SERVICES OF 
RHODE ISLAND 

SUPERIOR COURT 

C.A. No. KM-2015-0035 

TRUST!jtE BANK OF AMERICA, N.A.'S RESPONSE TO PETITION FOR APPROVAL 
OF DISPOSITION OF CHARITABLE ASSETS INCI;UDING APPLICATION OF 

DOCTRINE OF (Y PRES 

Now comes Bank of America, N.A. ("BOA"), in its capacity as trustee of certain 

perpetual trusts, 1 and responds to the Petition for Cy Pres (the "Petition") filed by CharterCARE 

Health Partners Foundation (the "CCHP Foundation"), Roger Williams Hospital ("RWH"), and 

St. Joseph Health Services of Rhode Island ("SJHSRI") regarding the proposed affiliation of 

RWH and SJHSRI in a new joint venture under the management of Prospect CharterCARE, LLC 

("Prospect"). As stated in the Petition, the Petitioners seek to apply the distributions from the 

perpetual trusts toward Outstanding Pre and Post Closing Liabilities ofRWH andSJHSRI before 

ultimately transferring the distributions to the CCHP Foundation. See Petition~ 27. 

1 The trusts at issue are: (1) The Trust under Will of Sarah S. Brown dated June 21, 1911 (Relevant Beneficiary: 
RWH); (2) The Trust under Will of C. Prescott Knight dated November 14, 1932 (Relevant Beneficiary: RWH); (3) 
The Trust under Will of George Luther Flint dated June 25, 1935 (Relevant Beneficiary: RWH); (4) The Miriam C. 
Horton Trust dated August 9, 1948, as amended in its entirety and restated on June 12, 1963 and modified by a 
Memorandum of Understanding dated June 24, 2004 between Fleet National Bank (now BOA), RWH and Brown 
University (Relevant Beneficiaries: RWH is a specified discretionary beneficiary under Article FIFTH C of the 
trust. Discretionary distributions under Article FIFTH D are determined on an annual basis based on input of an 
advisory committee. Historically RWH has also received distributions pursuant to Article FIFTH D.); (5) The Trust 
under Will of Albert K. Steinert dated July 11, 1927 (Relevant Beneficiaries: RWH and SJHSRI); (6) The Trusts 
under the Will of George E. Boyden dated April 12, 1932, as amended by codicils dated February 10, 1933 and June 
13., 1934 (Relevant Beneficiary: RWH upon death of great-granddaughter Barbara S. Boyden), and under the Will of 
Lydia M. Boyden, dated September 25, 1930, as amended by codicil dated June 13, 1934 (Relevant Beneficiary: 
RWH upon death of great-granddaughter Barbara S. Boyden); (7) Herbert G. Townsend Trust dated January 2, 
1929, as restated on June 14, 1949, as amended on October 6, 1955, and as modified by agreement dated November 
18, 1971 (Relevant Beneficiary: SJHSRI). See Petition~~ 27,30, 
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The doctrine of cy pres may be applied in situations where it becomes impossible to carry 

out a charitable gift as directed by the donor: 

Under the 'cy pres' doctrine, when it becomes impossible, impracticable, or 
illegal to carry out the particular purpose designated by the settlor due to changed 
circumstances and the settlor has manifested a general charitable intent, a court 
will not allow the trust to fail but will redirect the application of the property to 
some other charitable purpose, as near as may be to the fulfillment of the original 
charitable intent. 

15 Am. Jur. 2d Charities§ 144. Rhode Island specifically authorizes the application of 

the cy pres doctrine by statute. R.I. Gen. Laws § 18·4·1 ("Application of cy pres doctrine 

•• In all cases of charitable gifts of real or personal estate, whether by deed or will, where 

the purposes of the donor cannot be literally carried into effect, a complaint may be filed 

for a cy pres application of the trust property; and at that time all proceedings, orders, and 

decrees shall be had and taken in the suit, to carry out the intents of the donor as near as 

may be, that the charity may not fail .... "). 

BOA has reviewed the relevant trust documents and has concluded (1) that each trust 

instrument demonstrates a general charitable intent, (2) that it has become impossible to carry 

out the literal terms of the trusts, and (3) that the proposed redirection of charitable assets is 

consistent with the intent of the donors. In particular, BOA observes that each of the trusts 

demonstrates an intent to promote the provision of health care services in Rhode Island through 

the support of Rhode Island hospitals.2 Thus, BOA does not oppose the Petition because it 

believes the donors' intent is achieved under the Petitioners' proposal and files this Response to 

I 

memorialize this position and to address two discrete issues: (I) the impact of the heritage 

2 In fact, all but one of the trusts name other Rhode Island hospitals and/or healthcare providers as beneficiaries in 
addition to RWH and/or SJHSRI. The only trust that does not name an additional hospital or healthcare provider as 
a beneficiary-the Horton trust-directs its trustee to make distributions "for the use and benefit of such public, 
charitable, educational and religious purposes" as determined by a committee consisting of representatives from 
RWH, Brown University and BOA. Thus, BOA has concluded that in the case of each trust, the intent of the donor 
to further the provision ofhealthcare services in Rhode Island would be honored through the proposed distribution. 

2 
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hospitals' religious affiliation or lack thereof; and (2) whether adequate measures will exist to 

ensure the payment of trust distributions to a recognized 501(c)(3) non~profit entity. 

1. Consideration of Religious Affiliation or Lack Thereof 

As stated in the Petition, "[a]fter RWH's liabilities have been paid, RWH seeks cy pres 

approval to transfer the annual income or principal distributions to SJHSRI to satisfy the 

Outstanding Pre and Post Closing Liabilities on its behalf." Petition~ 28. Further, "[a]fter 

SJHSRJ's non~pension and pension liabilities have been paid, SJHSRI seeks cy pres 

approval to transfer use of its annual income to CCHP Foundation." Id. ~ 30. BOA has 

considered whether these transfers might be contrary to the donors' intent, and, specifically, 

whether the religious affiliation of SJHSRI and secular nature of R WH present any issues. After 

reviewing the affected trust documents, BOA understands that the primary intent of the donors 

was to support the provision ofhealthcare services at hospitals located in Rhode Island. BOA 

has not located any language in or documentation for the trusts that would prevent the use of 

RWH-designated distributions by a religiously affiliated hospital. Similarly, BOA is unaware of 

any prohibition on the transfer of SJHSRI-designated distributions to a charitable foundation that 

will support a secular hospital.3 Moreover, RWH and SJHSRl were first affiliated in 2009 

through the creation of CharterCARE Health Partners ("Old CharterCARE"), which allowed 

both entities to be more cost efficient and to continue to operate. See Petition~ 8. Therefore, 

3 While the Horton trust explicitly allows distributions to be used for religious purposes, it merely tracks the 
statutory language ofthe Internal Revenue Code for charitable deductions. Compare Horton Trust ("Pursuant to 
Article FIFTH, Paragraph D of the trust, the balance of the net income is to be distributed in such, manner as a 
committee may determine (or the use and benefit of such public, charitable, educational and religious purposes 
which would be deductible from the gross estate of a decedent under §2055 of the Internal Revenue Code. Section 
2055 allows for a deduction for any bequest, legacy or devise to a 501(c)(3) organization."), with 26 U.S.C. § 2055 
("Transfers for public, charitable, and religious uses."). Therefore, BOA does not interpret this language to provide 
any insight into the donors' intent with respect to religiously affiliated entities. 

·. 3 
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BOA considers the transfer of trust distributions from RWH to SJHSRI not to be inconsistent 

with the donors' intent.4 

2. Ensuring Distribution from Trusts to a Non-Profit Entity 

Among the conditions ~attached by the Rhode Island Department of Attorney General's 

("AG") approval of the Petitioners' Hospital Conversion Application pursuant to R.I. Gen. Laws . 

§§ 23-17.14-1, et seq., was that Petitioners must "seek court approval for an appropriate, 

comparable charitable use when the intended use would no longer be consistent with law, for 

example, because it would require thatfunds go to a· successor, for-profit hospital." (emphasis 

added). Petition- Ex. Bat 27. The AG went on to state that "Trustee approval also will be 

required to re-direct future perpetual trust distributions to the CCHP Foundation." Id. at 28. The 

exact date for the completion of the wind-down period for R WH and SJHSRI, as w~ll as the 

transfer of funds to the CCHP Foundation, is unknown at this time. See Petition ~ 17 ("It is 
: 

anticipated that the Outstanding Pre and Post Closing Liabilities will be paid during the wind-

down period ofRWH and SJHSRI over the next approximately three years. The SJHSRI pension 

funding obligation will continue after the wind-down period concludes."). To avoid a for~profit 

successor entity inadvertently receiving distributions from the perpetual trusts, and consistent 

with the AG's earlier decision, Petitioners have agreed to provide BOA with advance written 

notice of the completion of the wind-down period. This will ensure that all distributions will be 

made to a 501(c)(3) non-profit entity consistent with the donors' intent and consistent with the 

charitable tax-status of the perpetual trusts. 

3. Conclusion 

4 BOA further notes that the Steinert Trust named both R WH and SJHSRI as beneficiaries in equal shares. ~ n. 1. 
4 
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As stated above, BOA, in its capacity as trustee, has reviewed the Petition and the 

affected trust documents. Based on its review, BOA has no objections to the Petition for Cy Pres 

and the requested relief therein and submits its interests to the care and protection of the Court. 

Dated: February 6, 2015 

BANK OF AMERICA, N.A., in its capacity as 
trustee 

By its Attorneys, 

Is/ James J. Nagelberg 
James J. Nagel berg (#821 0) 
Paul A. Silver (#1629) 
Hinckley, Allen & Snyder LLP 
50 Kennedy Plaza, Suite 1500 
Providence, Rhode Island 02903 
Telephone: (401) 274-2000 
Facsimile: (401) 277-9600 
jnagelberg@hinckleyallen.com 
psilver@hinckleyallen.com 

CERTIFICATE OF SERVICE 

I hereby certify that, on the 6th day of February, 2015, I filed and served this document 
through the electronic filing system on the following counsel of record: 

Patricia K. Rocha, Esq. 
Joseph A vanzato, Esq. 
Leslie D. Parker, Esq. 
Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 8th Floor 
Providence, Rl 02903 

Genevieve Martin, Esq. 
Chrisanne Wyrzykowski, Esq. 
Office of the Rhode Island Attorney General 
150 South Main Street 
Providence,RI 02903 

The document electronically filed and served is available for viewing and/or downloading from 
the Rhode Island Judiciary's Electronic Filing System. 

Is/ Jams-s J. Nagelberg 
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STATE OF RHODE ISLAND SUPERIOR COURT 
PROVIDENCE, SC 

In re: CHARTERCARE HEALTH 
PARTNERS FOUNDATION, 
ROGER WILLIAMS HOSPITAL and C.A. No. PC14- 
ST. JOSEPH HEALTH SERVICES OF 
RHODE ISLAND 

PETITION FOR APPROVAL OF DISPOSITION OF CHARITABLE ASSETS 
INCLUDING APPLICATION OF DOCTRINE OF C Y PRES 

PARTIES 

l. Petitioner, CharterCARE Health Partners Foundation, is a Rhode Island 501(c)(3) 

non-profit corporation (“CCHP Foundation”). CCHP Foundation’s sole member is CharterCARE 

Community Board, formerly known as CharterCARE Health Partners (“CCCB”). Prior to June 

20, 2014, the CCHP Foundation’s mission included raising funds for the benefit of CCCB and 

its affiliates, Roger Williams Hospital (“RWH”), formerly known as Roger Williams Medical 

Center, and St. Joseph Health Services of Rhode Island (“SJHSRI”). RWH and SJ HSRI are 
collectively referred to as the “Heritage Hospitals” herein. On June 20, 2014, a closing on the 

transaction approved by the Rhode Island Department of Health (“DOH”) and Rhode Island 

Attomey General’s Office (“AG”) occurred in which certain of the assets of CCCB, RWH and 
SJ HSRI were transferred to the newly formed for-profit joint venture between CCCB and 

Prospect Medical Holdings, Inc. (“PMH”) known as Prospect CharterCARE, LLC, and its 

affiliates (the “Joint Venture”). Subsequent to June 20, 2014 and in recognition that the 

charitable assets at issue in this Petition cannot be used for the benefit of the for-profit Joint 

Venture, the CCHP Foundation changed its mission to reflect service as a community resource to 

provide accessible, affordable and responsive health care and health care related services,
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including, without limitation, disease prevention, education and research grants, scholarships, 

clinics and activities within the communities the Heritage Hospitals previously provided 

services, to facilitate positive changes in the health care system (the “Foundation Mission”). A 
copy of the Amendment to CCHP Foundation’s Articles of Incorporation is attached at Exhibit 

A. 

2. Petitioner, RWH, formerly known as Roger Williams Medical Center, is a Rhode 

Island 501(c)(3) non-profit corporation that, prior to the June 20, 2014 Joint Venture closing, 

owned and operated a 220-bed acute care community hospital located in Providence, Rhode 

Island. 

3. Petitioner, SJHSRI is a Rhode Island 501(c)(3) non-profit corporation that, prior 

to the June 20, 2014 Joint Venture closing, owned and operated a 278-bed acute care community 

hospital located in North Providence, Rhode Island, known as Our Lady of Fatima Hospital. 

4. CCCB is a Rhode Island 501(c)(3) non-profit corporation and the sole member of 

the CCHP Foundation, RWH and the controlling member of non-religious matters of SJHSRI, 
with religious matters in the control of the Roman Catholic Bishop of the Diocese of Providence, 

or his designee. 

JURISDICTION 

5. This Petition is brought pursuant to R.I. General Laws § 18-4-1 et seq. entitled 

“Application of Cy Pres Doctrine” § 18-9-1 et seq. entitled “Division of Charitable Assets” and 

§ 18-12.1-1 et seq. entitled “Uniform Prudent Management of Institutional Funds Act” 

(“UPMIFA”).
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6. Peter F. Kilmartin, in his capacity as Attorney General for the State of Rhode 

Island, and pursuant to his statutory and common law responsibilities with respect to the 

preservation and protection of charitable assets, has been given notice of this Petition. 

7. Bank of America, N.A., the trustee of certain trusts referenced in paragraphs 27- 

30 herein, has been given notice of this Petition. 

BACKGROUND 
8. In 2008 and 2009, RWH and SJHSRI combined were losing in excess of 

$8 million a year in operations alone. In an effort to stem those losses, those independent 

systems agreed to affiliate through the creation of CharterCARE Health Partners (“Old 

CharterCARE”). The purpose of the affiliation was to realize approximately $15M in savings 

over five years, utilizing efficiencies created by the combined hospital systems, as well as to 

preserve and expand health care services to the existing hospitals’ communities. In 2009, the 

proposed affiliation was approved by the DOH and the AG. If Old CharterCARE had not been 

approved, the RWH and SJHSRI systems would have had difficulty operating independently. As 
part of the Old CharterCARE affiliation and in connection with the approval of a Petition for Cy 

Pres, In Re: CharterCARE Health Partners Foundation, P.B. No. ll-6822, the organizational 

documents of St. Joseph Health Services Foundation, Inc., originally created to hold and raise 

funds for the behalf of SJHSRI, were revised to change the entity’s name to CharterCARE 

Health Partners Foundation, to make CCCB its sole member and to change the mission to raise 

funds for the benefit of Old CharterCARE and its affiliates. On September 9, 2011, CCHP 

Foundation secured from the IRS a determination that it was 1) exempt from tax under section 

501 (c) (3) of the Intemal Revenue Code (IRC) and 2) a public charity under section 509 (a) (3) 

of the IRC.

3
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9. As a result of the formation of Old CharterCARE, significant operational 

efficiencies were achieved based on operating revenue alone. Old CharterCARE reduced 

operating losses to approximately $3 million per year. Although a significant improvement, the 

parties recognized that those continuing losses could not be sustained. Furthermore, although 

capital expenditures were made, the physical plants at the existing hospitals were aging and in 

need of upgrading. In addition, there were additional concerns regarding the SJ HSRI pension 

funding. In fiscal year 2012, taking into consideration pension losses, Old CharterCARE 

sustained losses of over $8 million. The parties recognized that such level of loss could not be 

maintained. Notwithstanding Old CharterCARE’s laudable efforts to drastically reduce such 

losses, the parties recognized the need for access to additional capital to ensure that the existing 

hospitals could continue to provide high-quality, accessible S6I‘VlC6S to the communities they 

served. 

10. In an effort to ensure the continued viability of the existing hospitals, in 

December 2011, Old CharterCARE issued a Request for Proposal (“RFP”) seeking a partner. 

The RFP process was comprehensive, transparent and evaluated a variety of partners who 

responded to the RFP, including PMH. In March 2013, after a joint meeting of the boards of Old 

CharterCARE and the existing hospitals, and with the aid of outside consultants who evaluated 

the different proposals, Old CharterCARE chose PMH’s proposal. In March, 2013, the parties 

executed a Letter of Intent. After an extended period of due diligence, the parties executed an 

Asset Purchase Agreement on September 24, 2013 (the “APA”). 

ll. Pursuant to the terms of the APA, PMH and Old CharterCARE would own an 
85% and 15% interest, respectively, in the Joint Venture; however, the governing structure 

would include a “50/50 Board” with PMH and Old CharterCARE each appointing 50% of the

4
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Prospect CharterCARE LLC board membership, ensuring that Old CharterCARE would have a 

significant stake in the continued governance of the hospitals. Accordingly, the existing 

hospitals would retain their local community mission and local leadership representation while, 

at the same time, receiving access to necessary capital and resources that PMH could provide. 
After the transaction, for tax purposes, Prospect CharterCARE LLC would be classified as a for- 

profit entity and the CCHP Foundation, CCCB, RWH and SJ SHRI would each retain their status 
as tax-exempt organizations under Section 501(c)(3) of the Tax Code. Accordingly, the 

charitable assets held by the CCHP Foundation, RWH and SJHSRI, post closing, could not be 
used for the operations of the existing hospitals due to the change of the entities comprising 

Prospect CharterCARE, LLC and its affiliates to for-profit status. 

12. In order to structure the Joint Venture with PMH (and ensure the continued 
viability of the hospitals to provide high quality, cost-effective, accessible services to the 

communities they serve) and to secure PMH’s commitment to contribute funds at the closing and 

on a future basis for growth of the hospitals, it was necessary for each of the Heritage Hospitals 

at the closing to discharge various pre-existing liabilities incurred during the period the Heritage 

Hospitals provided services to their patients prior to the closing and satisfy outstanding pre and 

post closing liabilities during their subsequent wind-down period (the “Outstanding Pre and Post 

Closing Liabilities”) as is more fully set forth in the APA. 

13. On October 18, 2013, the transacting parties submitted the required Hospital 

Conversions Act (“HCA”) Application to the DOH and the AG. During the HCA review, the 
transacting parties responded to numerous inquiries by DOH and the AG, including six sets of 
AG supplemental questions consisting of 213 questions. In addition, the AG conducted 
interviews of representatives of both Old CharterCARE and PMH.

5
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14. On May 16, 2014 and May 19, 2014, both the AG and the DOH, respectively, 
approved the HCA Application with conditions. The AG decision discussed the proposed 
disposition of charitable assets at pages 23 through 32 having reviewed draft cy pres petition 

outlines submitted during the HCA review. Among other things, it approved the concept of 
(1) the transfer of certain of the charitable assets to the CCHP Foundation and (2) the use of 

certain of the charitable assets during the Heritage Hospitals’ wind down to satisfy the 

Outstanding Pre and Post Closing Liabilities subject to cy pres approval from this Court. It also 

required the filing of this Petition to address such disposition of the charitable assets post closing 

A copy of the charitable assets section of the Decision is attached as Exhibit B1. 
15. On June 20, 2014, the Joint Venture transaction was consummated. Accordingly, 

Prospect CharterCARE, LLC, the for-profit joint venture company, doing business as 

CharterCARE Health Partners, now operates Roger Williams Medical Center and Fatima 

Hospital. PMH and CCCB equally share seats on the Prospect CharterCARE LLC’s eight- 
member goveming board, with Edwin Santos, the former Chair of Old CharterCARE serving as 

the new Chair of the Board of Directors. 

16. During the course of the AG HCA review, Old CharterCARE submitted a 

proposed Sources and Uses of Funds Analysis (the “Analysis”) as of the closing date, and 

Estimated Opening Summary Balance Sheets for CCHP Foundation and the Heritage Hospitals, 

as well as outlines for the proposed cy pres petitions for RWH and SJHSRI, all of which were 
reviewed by the AG with the understanding that final Sources and Uses Analysis and Summary 
Balance Sheets would be submitted after closing. A comparison of the proposed and final 

1 None of the charitable assets at issue in this Petition are owned by CCCB. They are owned by CCHP Foundation, RWH and SJHSRI. CCCB’s assets include its ownership interests in CCHP Foundation, RWH and SJHSRI. 
Accordingly, the only assets available to satisfy the Outstanding Pre and Post Closing Liabilities are those described 
in this Petition and identified in Exhibits C, D and E.
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Sources and Uses of Funds Analyses as of the June 20, 2014 closing is attached as Exhibit C. 

The final Summary Balance Sheets for CCHP Foundation and the Heritage Hospitals, 

respectively, are attached as Exhibits D2 and E. 

17. As set forth on Exhibit C, at the Joint Venture closing, certain obligations of 

RWH and SJHSRI were paid, i.e., bond, pension and account payable liabilities, using sales 
proceeds from PMH and unrestricted cash. In addition, the Outstanding Pre and Post Closing 
Liabilities remain to be paid, including, without limitation, malpractice insurance tail policies, 

third party payor obligations and worker’s compensation payments. It is anticipated that the 

Outstanding Pre and Post Closing Liabilities will be paid during the Wind-down period of RWH 
and SJHSRI over the next approximately three years. The SJHSRI pension funding obligation 

will continue after the wind-down period concludes. 

18. As set forth in the AG Decision, during the course of the HCA review, the parties 
recognized that notwithstanding the expected proceeds that would be received by the Heritage 

Hospitals post-closing, including Medicare settlements, i. e., reconciliation of monies due and 

paid for the fiscal years 2011, 2012, 2013 and 2014, the liabilities of the Heritage Hospitals 

would exceed the available funds. Accordingly, Old CharterCARE, subject to Court approval, 

proposed that certain RWH and SJ HSRI assets remain with the Heritage Hospitals during their 
wind-down period to satisfy the Outstanding Pre and Post Closing Liabilities. 

19. The Petitioners bring this Petition for approval of the disposition of charitable 

assets including the application of the doctrine of cy pres because the charitable assets cannot be 

used for the benefit of the for-profit Joint Venture. 

2 As set forth further herein, the proposed $8,410,287.66 transfer to CCHP Foundation exceeds the projected transfer 
of $7,200,000 identified during the HCA review process.
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CCHP FOUNDATION 
20. CCHP Foundation requests that this Court grant cy pres approval for the use of 

the following remaining funds in the amount of $17,465.79, at the discretion of the CCHP 

Foundation’s Board of Directors to S€1‘V€ the Foundation Mission3: 

Account No. Description Amount 

11.2900.3076 Dental School Graduation Fund $2,888.00 
ll.2900.4007 Fatima Annual Campaign $75.00 
11.2900.4008 2014 Golf Toumament $13,467.79 
11.2900.4009 RWMC Campaign $1,000.00 
ll.2900.40l 8 Elmhurst Extended Care Campaign $35.00 

Total: $17,465.79 

The underlying documentation for such accounts is included at Tab 1 of the disk to be provided 

to the Court. 

ROGER WILLIAMS HOSPITAL 
TRANSFER TO CCHP FOUNDATION 

21. RWH requests that this Court grant cy pres approval for the transfer of the 
temporarily restricted funds in the total amount of $284,710.34 to CCHP Foundation to be used 

as close to the original donors’ intent as possible, at the discretion of CCHP Foundation’s Board 

of Directors to S€1‘V6 the Foundation Mission. A breakdown of such funds is attached as Exhibit 
F and the underlying documentation is included at Tabs F1-F23 of the disk to be provided to the 

Court4. 

22. RWH requests that this Court grant cy pres approval for the transfer of 
permanently restricted assets in the amount of $4,209,523 to CCHP Foundation with annual 
3 The $17,465.79 was raised to provide direct support for the Heritage Hospitals. As a result of the Joint Venture for- 
profit status, the funds cannot be used for the existing hospitals. 
4 By way of example, and without limitation, such funds may be used for cancer and arthritis research and support.
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income therefrom, to be used as close to the original donors’ intent as possibles, at the discretion 

of the CCHP Foundation’s Board of Directors’ to serve the Foundation Mission as follows: 

Wanebo Surgical Oncology $ 146,791 
Free Care $ 348,421 
General Use $3,714,310 
Total: $4,209,522 

A breakdown of the permanently restricted assets is attached as Exhibit G and the underlying 
documentation is included at Tabs G1-G47 of the disk to be provided to the Court. The average 

annual income from the permanently restricted assets referenced above is $210,000. 

23. RWH requests that this Court grant cy pres approval for the transfer of 
$2,242,366 reflecting unrestricted accumulated earnings from RWH permanently restricted 
assets subject to UPMIFA, to be used at the discretion of the CCHP Foundation’s Board of 

Directors to serve the Foundation Mission. 

TO REMAIN WITH RWH 
24. RWH requests that this Court grant approval to use the $12,288,8486, reflecting 

unrestricted accumulated earnings from RWH permanently restricted assets subject to UPMIFA, 
to satisfy the Outstanding Pre and Post Closing Liabilities as and when due, as more fully 

described in Exhibit C. 

25. RWH requests that this Court grant cy pres approval to use $326,660.04 in 
temporarily restricted funds, including Continuing Medical Education (“CME”) funds in the 

amount of $26,310.29 and Dedicated Funds in the aggregate amount of $300,349.75 as follows: 

5 By way of example, and without limitation, income from permanently restricted assets designated for free care at 
the Heritage Hospitals may be used for free health care services to those in need and funds designated for 
scholarships to the former St. Joseph School of Nursing may be used for scholarships for community nursing school 
students. 
6 Although the $12,288,848 exceeds the seven percent calculation set forth in RIGL §l8-l2.l-4(d), it is prudent 
under the circumstances to use such funds to satisfy the Outstanding Pre and Post Closing Liabilities.
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A) The CME Funds, with a balance of $26,310.29, maintained annual registration fees 
and a variety of program expenses for CME programs for medical staff at RWMC. RWH 
requests that this Court grant cy pres approval to use these funds to support CME for the medical 
staff at RWMC over and above the routine, budgeted costs of necessary CME at RWMC to the 
extent that RWH is satisfied that such expenditure provides a community benefit. 

B) The Dedicated Funds identified below, in the aggregate amount of $300,349.75, were 

established to provide surgical oncology training and academic and research programs for on- 

staff physicians and fellows at RWMC. RWH requests that this Court grant cy pres approval to 
use these funds to enhance surgical oncology training and academic and research programs over 

and above the routine, budgeted cost of necessary training and academic and research programs 

for on-staff physicians and fellows at RWMC to the extent that RWH is satisfied that such 
expenditures provide a community benefit. 

0 Account No. 24.2750.l80l 
Name: Dedicated Fund Somasundar 
Balance: $43,485.60 

0 Account No. 24.2750. l 802 
Name: Dedicated Fund Katz 
Balance: $8,486.50 

0 Account No. 24.2750.l803 
Name: Dedicated Fund Koness 
Balance: $51,060.66 

0 Account No. 24.2750. l 806 
Name: Dedicated Fund Dr. Espat 
Balance: $193,618.40 

0 Account No. 24.2750.l807 
Name: Dedicated Fund Baldwin 
Balance: $3,698.59
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The underlying documentation for the CME and Dedicated Funds is included at Tabs F24-F28 
of the disk, to be provided to the Court. 

SJHSRI 
TRANSFER TO CCHP FOUNDATION 

26. SJ HSRI requests that this Court grant cy pres approval for the transfer of the 

following funds to CCHP Foundation to be used as close to the original donors’ intent as 

possible, at the discretion of CCHP Foundation’s Board of Directors, to serve the Foundation 

Mission. 

1) $258,961.61 in restricted cash, 

2) $196,496 in endowment investment earnings (temporarily restricted scholarship funds 

in the amount of $76,254 and temporarily restricted endowment interest in the amount of 

$120,242) and 

3) $1,200,765 in permanently restricted scholarship and endowment funds ($134,484.00 

in scholarships and $1,066,281.00 in endowments) 

A breakdown of such funds is attached as Exhibit H and the underlying documentation is 
included at Tabs H1-H82 of the disk to be provided to the Court. 

TRUST INSTRUMENTS 
27. RWH and SJHSRI are the beneficiaries of certain perpetual trusts providing 

annual income or principal distributions as described further herein. RWH seeks approval for 
the use of such annual distributions to pay the Outstanding Pre and Post Closing Liabilities on its 

behalf and after such payments are made in full, RWH seeks cy pres approval to transfer such 
annual distributions to SJHSRI to satisfy the Outstanding Pre and Post Closing Liabilities on its
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behalf.7 Likewise, SJHSRI seeks approval to use such annual distributions to pay the 

Outstanding Pre and Post Closing Liabilities (both non-pension and pension) on its behalf and 

when such liabilities have been paid, to transfer use of such annual distributions to the CCHP 

Foundation. The underlying documentation for the trusts identified in paragraphs 28-30 herein is 

included at Tabs G48-G54 of the disk to be provided to the Court. 

28. RWH, consistent with the trusts’ language, requests approval for the continued 

use of the annual income or principal distributions from the five trusts identified below to pay the 

Outstanding Pre and Post Closing Liabilities on its behalf. The average annual income or 

principal distributions is $160,000 with trust corpus value of $4,410,1548. 

0 The Trust under Will of Sarah S. Brown dated June 21, 1911 
Beneficiary: RWH — 9.5% of total trust’s funds 

Pursuant to Article Tenth of the Will and a subsequent Superior Court 
order dated June 20, 1972, the trustee is to distribute all income in equal 
shares to Rhode Island Hospital and RWH (originally Homeopathic 
Hospital) for the use of these two organizations in carrying out the work 
for which they were incorporated and organized. The trust language 
includes provision to: 

distribute. . .said net income in quarterly payments, share and 
share alike, equally between the Rhode Island Hospital in 
Providence and the Homeopathic Hospital of Rhode Island in 
Providence, both being corporations organized under the laws 
of Rhode Island, for the use of said corporations in carrying on 
the Work for which they were created and organized. 
(emphasis added) 

0 The Tmst under Will of C. Prescott Knight dated November 14, 1932 

7 Pursuant to the 2009 Old CharterCARE affiliation, RWH and SJ SHRI as affiliates of Old CharterCARE shared the 
same mission; namely, to foster an environment of collaboration among its partners, medical staff and employees 
that supported high quality, patient focused and accessible care that was responsive to the needs of the communities 
they served. In addition, the Old CharterCARE Board had reserved powers to make decisions regarding the sale 
and/or merger of the assets of both RWH and SJ SHRI. In order to ensure the success of the Joint Venture, the Old 
CharterCARE Board approved the use of RWH funds for the benefit of SJ SHRI to be used towards payment of the 
Outstanding Pre and Post Closing Liabilities. 
8 The total trust corpus value including the value of the Boyden trusts described in paragraph 29 is $4,493,495.
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Beneficiary: RWH — 3.3% of total trust’s funds 
Pursuant to Article Twelfth, paragraph 1 of the Will, the trustee is to pay 
all income of the tmst share set aside for RWH (originally Homeopathic 
Hospital) for its general uses and purposes. The trust language provides: 

...the net income from said tmst fund to be paid over by 
said trustee to said Homeopathic Hospital of Rhode Island 
and to be used by it for the general charitable uses and 
purposes of said corporation. (emphasis added) 

0 The Tmst under Will of George Luther Flint dated June 25, 1935 
Beneficiary: RWH — 4.9% of total trust’s funds 

Pursuant to the Article SECOND of the Will, the trustee is to split the net 
income between Rhode Island Hospital and RWH (originally 
Homeopathic Hospital) for the general uses and purposes of each. The 
trust language provides: 

...to pay the income. . .in equal parts, one-half (1/2) part to 
Rhode Island Hospital located in the City and County of 
Providence, in the State of Rhode Island, such income to be 
used for the general uses and purposes of said Hospital, and 
the other one-half (1/2) part paid to Homeopathic Hospital 
located in said Providence, for the general uses and 
purposes of said Hospital. (emphasis added) 

0 The Miriam C. Horton Trust dated August 9, 1948, as amended by its entirety 
and restated on June 12, 1963 and modified by a Memorandum of 
Understanding dated June 24, 2004 between Fleet National Bank (now Bank 
of America, N.A.), RWH and Brown University 
Beneficiary: RWH — 22.3% of total trust’s funds 

Pursuant to Article FIFTH, Paragraph C, a sum of up to Five Thousand 
Dollars ($5,000) of the net income is to be paid, every third year, to RWH 
for the upkeep and maintenance of a memorial room in the memory of 
Harry M. Horton, the husband of Miriam C. Horton. Pursuant to Article 
FIFTH, Paragraph D of the tmst, the balance of the net income is to be 
distributed in such manner as a committee may determine for the use and 
benefit of such public, charitable, educational and religious purposes 
which would be deductible from the gross estate of a decedent under 
§2055 of the Intemal Revenue Code. Section 2055 allows for a deduction 
for any bequest, legacy or devise to a 501(c)(3) organization. Pursuant to 
Article FIFTH, Paragraph E of the trust, the committee consists of the 
Superintendent of RWH, the President of Brown University, and the 
President of Bank of America, N.A. (formerly Industrial National Bank of 
Providence). Pursuant to Article FIFTH, Paragraph F of the trust, if the
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committee does not make a decision three (3) months after the close of the 
calendar year, the trustee can direct a distribution that is consistent with 
the terms of the trust. The language of the trust provides: 

...the net income of the fund. . .shall be expended annually 
by the Trustee in such manner as said committee shall 
direct for the use and benefit of such public, charitable, 
educational and religious purposes as, under the provisions 
of Section 2055 of the Internal Revenue Code. . .would be 
the kind or type of public, charitable, educational or 
religious purpose to which devises, bequests, or legacies 
are deductible from the gross estate of a decedent; 
(emphasis added) 

On June 24, 2004, the committee agreed by Memorandum of 
Understanding that beginning in 2005, the trustee would submit to the 
committee a proposal for distribution of net trust income on an annual 
basis. Absent the written objection of two or more committee 
members, the trustee may commence the income distributions as 
outlined in such proposal. In the event that two or more committee 
members object, the committee shall meet to determine the income 
distributes for that year. 

0 The Trust under Will of Albert K. Steinert dated July l 1, 1927 
Beneficiary: RWH — 0.5% of total trust’s funds 

Pursuant to Article THIRTEENTH of the Will, the trustee is to pay income as 
follows: 

one-sixth to Rhode Island Hospital, one-sixth to Miriam Hospital, one-sixth to 
SJHSRI, one-sixth to RWH (originally Homeopathic Hospital) one-sixth to 
Lying-In Hospital and one-sixth to be split between Wellesley College for a 
scholarship and Brown University for a scholarship. 

RWH seeks approval to use its annual income or principal distributions identified above to pay 
the Outstanding Pre and Post Closing Liabilities on its behalf consistent with the language in the 

respective trust documents. After RWH’s liabilities have been paid, RWH seeks cy pres approval 
to transfer the annual income or principal distributions to SJHSRI to satisfy the Outstanding Pre 

and Post Closing Liabilities on its behalf. Copies of the underlying documentation are included 

in Tabs G48-G52 of the disk to be provided to the Court.
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29. RWH, consistent with the language of the trusts under the wills of George E. 

Boyden and Lydia M. Boyden, described below, requests approval to use the trust funds it will 

receive upon the death of Barbara S. Boyden, currently valued at $83,341.02, to pay the Pre and 

Post Closing Outstanding Liabilities on its behalf. To the extent such obligations have been paid 

prior to receipt of the trust funds or are fully paid thereafter, RWH seeks cy pres approval to 
transfer the funds to SJHSRI to satisfy the Pre and Post Closing Outstanding Liabilities on its 

behalf. Copies of the underlying documentation are included in Tab G53 of the disk to be 

provided to the Court. 

0 The trusts under the Will of George E. Boyden dated April 12, 1932, as 
amended by codicils dated February 10, 1933 and June 13, 1934, and under 
the Will of Lydia M. Boyden, dated September 25, 1930, as amended by 
codicil dated June 13, 1934. 

Article THIRD, Paragraph 4 of George Boyden’s Will provides, inter alia, 
that upon the death of his great-granddaughter, Barbara S. Boyden, 20% of 
the balance of the trust goes to RWH (originally, Homeopathic Hospital of 
Rhode Island) for its “general purposes.” Article SECOND and FIFTH of 
Lydia Boyden’s Will provides, inter alia, that upon the death of her great- 
granddaughter, Barbara S. Boyden, 25% of the balance of the trust goes to 
RWH (formerly, Homeopathic Hospital of Rhode Island) for its “general 
purposes.” 

SJHSRI 

30. SJHSRI, consistent with the trust language described below, requests approval for 

the continued use of the annual income from the following trusts to pay outstanding liabilities. 

The average annual income is $284,000 with trust corpus value of $6,473,365. 

0 Herbert G. Townsend Trust dated January 2, 1929, as restated on June 14, 
1949, as amended on October 6, 1955, and as modified by agreement dated 
November 18, 1971 
Beneficiary: St. Joseph’s Health Services of Rhode Island — 59% of combined 
trusts’ funds 

Pursuant to Article 1 of the trust and the agreement dated November 18, 
1971 between Industrial National Bank of Rhode Island (now Bank of
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America, N.A.), as trustee, and Rhode Island Hospital, Providence Lying- 
in Hospital, and SJHSRI, as beneficiaries, the trustee is to distribute to the 
beneficiaries, on an annual basis, a sufficient amount of income and 
principal to avoid taxes and penalties under § 4942 of the Internal 
Revenue Code. Such distributions shall be made in equal shares to the 
foregoing beneficiaries to support the charitable work carried on by them. 

0 The Trust under Will of Albert K. Steinert dated July ll, 1927 
Beneficiary: SJHSRI — 0.5% of combined trusts’ funds 

Pursuant to Article THIRTEENTH of the Will, the trustee is to pay 
income as follows: 

one-sixth to Rhode Island Hospital, one-sixth to Miriam Hospital, one- 
sixth to SJHSRI, one-sixth to RWH (originally Homeopathic Hospital) 
one-sixth to Lying-In Hospital and one-sixth to be split between Wellesley 
College for a scholarship and to Brown University for a scholarship. 

After SJHSRI’s non-pension and pension liabilities have been paid, SJHSRI seeks cy pres 

approval to transfer use of its annual income to CCHP Foundation. Copies of the underlying 

documentation are included in Tabs G54 and G52, respectively, of the disk to be provided to the 

Court. 

UNKNOWN AND FUTURE CHARITABLE GIFTS 
31. RWH and SJ HSRI seek cy pres approval for any unknown charitable gifts and 

future charitable gifts that have been or may become known after the June 20, 2014 closing date. 

At this time, charitable bequests may have already been made naming RWH or SJ HSRI as the 
beneficiary. However, due to the fact that, at times, during the administration of a trust or estate 

a charity may not be contacted until distributions are ready to be made, RWH or SJ HSRI may 
not be aware of these donations. Also there may be documents already in existence that name 

RWH or SJHSRI as a charitable beneficiary, but the gift will not vest until the occurrence of 
some future event. In addition, charitable gifts could be made in the future. RWH and SJHSRI 
seek cy pres approval for the transfer of these unknown and future charitable gifts to CCHP 

Foundation, if in the discretion of either RWH, SJHSRI or CCCB the gift cannot be used for its
16
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stated purpose, to be used as close to the donors’ intent as possible, in the discretion of CCHP 

Foundation’s Board of Directors, to serve the Foundation Mission at such time any bequest 

becomes known by either RWH, SJHSRI or CCCB. 

CONCLUSION 
32. Accordingly, the Petitioners seek approval from this Court for use of the 

charitable assets as described in paragraphs 16 through 31 above and illustrated in the chart9 

below: 

CCHP Foundation 
' 

17,465.71 
F'°"‘ RWH 294,710.34 

4,209,523.00 
2,242,366.00 

+ 253,951_51 From SJHSRI 
196,496.00 

1,200,765.00 
\ T011312 $8-,410,Z8__7.G5 ,3 

\._ _/ 

To Remain with RWH 
_ TO Remain with SJHSRI . 

UPM|FAFunds " 
' ' 

$_12=-283=§43 Perpetual Trusts Corpus 
Temporarily Restricted Funds $5’473,365 

$326,660.04 
Perpetual Trusts Corpus 

($4,410,154 + $83,341.02) 
[average annual income distribution of 

'\ ._ _ . .. , I '\
l 

To_tal_:$1_I,1U51.QU3104- 
"-62 _-’ '\-2 _ 4/ 

("average annual income distribution 

9 This chart includes only the charitable assets identified in this Petition and does not include the other assets 
indentified in Exhibit E, the disposition of which does not require Court approval, i.e., operating cash, board 
designated funds and funds held for collateral. As set forth in Exhibit E, the total assets for RWH and SJHSRI are 
$23,322,597 and $12,102,083, respectively.
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WHEREFORE, the Petitioners respectfully request that this Court grant this Petition 

including the following relief: 

l. As set forth in paragraph 20, cy pres approval for CCHP Foundation to use the 

remaining funds identified therein, at the discretion of the CCHP Foundation’s Board of 

Directors, to serve the Foundation Mission. 

2. As set forth in paragraphs 21, 22 and 23, cy pres approval for the transfer of the 

following RWH funds to CCHP Foundation to be used as close to the original donors’ intent as 
possible, at the discretion of the CCHP Foundation’s Board of Directors, to serve the Foundation 

Mission: 

0 Temporarily restricted funds in the amount of $284,710.34 

0 Permanently restricted funds in the amount of $4,209,522.00 

0 Temporarily restricted UPMIFA eamings in the amount of 
$2,242,366.00 reflecting unrestricted accumulated eamings 
from RWH permanently restricted assets. 

3. As set forth in paragraph 24, approval for RWH to use the following funds as 
follows: 

0 $l2,288,848.00 reflecting unrestricted accumulated eamings from RWH 
permanently restricted assets subject to UPMIFA to satisfy the Outstanding 
Pre and Post Closing Liabilities as and when due. 

4. As set forth in paragraph 25, cy pres approval for RWH to use the following funds 
as follows: 

0 Continuing medical education funds in the amount of $26,310.29 to support 
continuing medical education for the medical staff at RWMC over and above 
the routine budgeted cost of necessary continuing medical education at 
RWMC to the extent that RWH is satisfied that such expenditure provides a 
community benefit.

l8
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0 Dedicated funds in the aggregate amount of $300,349.75 as more fully 
identified in paragraph 25B to enhance surgical oncology physician and 
fellow training and education over and above the routine budgeted costs of 
necessary academic and research programs at RWMC to the extent that RWH 
is satisfied that such expenditures provide a community benefit. 

5. As set forth in paragraph 26, cy pres approval for the transfer of the following 

SJHSRI funds to CCHP Foundation to be used as close to the original donors’ intent as possible, 

at the discretion of CCHP Foundation’s Board of Directors, to serve the Foundation Mission: 

' $258,961.61 in restricted cash 

0 $196,496.00 in endowment investment earnings (temporarily restricted 
scholarship funds in the amount of $76,254.00 and temporarily restricted 
endowment interest in the amount of $120,241.00) 

0 $1,200,765.00 in permanently restricted scholarships and endowments 
($1,066,281.00 in endowments and $134,484.00 in scholarships) 

6. As set forth in paragraph 28, approval for RWH to use its annual income or 
principal distributions from the perpetual trusts identified in paragraph 28 to satisfy the 

Outstanding Pre and Post Closing Liabilities on its behalf and cy pres approval to transfer such 

annual income distributions to SJHSRI after such RWH liabilities have been satisfied. 
7. As set forth in paragraph 29, approval for RWH to use the trust funds that it will 

receive upon the death of Barbara S. Boyden to pay the Outstanding Pre and Post Closing 

Liabilities. To the extent such obligations have been paid prior to receipt of the trust funds or are 

fully paid thereafter, cy pres approval to transfer the funds to SJSHRI to satisfy the Outstanding 

Pre and Post Closing Liabilities on its behalf. 

8. As set forth in paragraph 30, approval for SJHSRI to use its annual income or 

principal distributions from the perpetual trusts identified in paragraph 30 to satisfy the 

Outstanding Pre and Post Closing Liabilities on its behalf and cy pres approval to transfer such 

annual income distributions to CCHP Foundation after such liabilities have been satisfied.
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9. As set forth in paragraph 31, cy pres approval to transfer any unknown charitable 

gifts and future charitable gifts that may become known at a later date on behalf of RWH and 
SJHSRI to CCHP Foundation to be used as close to the donors’ intent as possible, at the 

discretion of CCHP Foundation’s Board of Directors, to S€1‘V6 the Foundation Mission. 

10. Such other and further relief as this Court deems appropriate. 

Dated: January 13, 2015 

CharterCARE Health Partners Foundation 
Roger Williams Hospital 
St. Joseph Health Services of Rhode Island 

By their attorneys, 

/s/ Patricia K. Rocha 
PATRICIA K. ROCHA (#2793) 
JOSEPH AVANZATO (#4774) 
LESLIE D. PARKER (#8348) 
ADLER POLLOCK & SHEEHAN P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903 
Tel: 401-274-7200 
Fax: 401-351-4607 
procha@apslaW.com
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CERTIFICATE OF SERVICE 
I hereby certify that, on January 13, 2015: 

|l_| I electronically filed and served this document through the electronic filing system on 
the following parties: 

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

|l_| I served this document through the electronic filing system on the following parties: 

The document electronically sewed is available for viewing and/or downloading from 
the Rhode Island Judiciary’s Electronic Filing System. 

||'| I mailed or \/ hand-delivered this document to the attomey for the opposing party 
and/or the opposing party if self-represented, whose name and address are: 

Genevieve Martin, Esq. Paul A. Silver, Esq. 
Chrisianne Wyrzykowski, Esq. James Nagelberg, Esq. 
Office of the Rhode Island Attomey General Hinckley, Allen & Snyder LLP 
150 South Main Street 50 Kennedy Plaza, #1500 
Providence, RI 02903 Providence, RI 02903 

/s/ Patricia K. Rocha 
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CHARTE-RCARE HEALTH PARTNERS FOUNDATION 
ID NO. l6l987 

EXHIBIT A 
IQ. 

ARTICLES OF AMENDMENT 

The following amendment to the Articles of Incorporation was adopted by the corporation: 

l. Article 3 of the Articles of Incorporation is hereby amended in its entirety to read as 
follows: 

“3. The specific purpose or purposes for which the corporation is organized are: This 
Corporation is organized and shall be operated exclusively for charitable, scientific and 
educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue 
Code of 1986, as amended from time to time (the “Code”), and regulations promulgated 
thereunder. Such purposes shall include serving as a community resource to provide 
accessible, affordable, and responsive health care and health care related services, 
including, without limitation, disease prevention, education and research grants, 
scholarships, clinics and activities within the communities previously served by St. 

Joseph Health Services of Rhode Island and Roger Williams Hospital in order to 
facilitate positive changes in the health care system. ln addition, the Corporation may 
conduct such other activities as may be carried out by a corporation organized under the 
Rhode Island Nonprofit Corporation Act and described in Section 501(c)(3) of the Code.” 
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STATE OF RHODE ISLAND 
DEPARTMENT OF ATTORNEY GENERAL 

May 16, 2014 
DECISION 

Re: Initial Hospital Conversion Application of Prospect Medical Holdings, Inc., 
Prospect East Holdings, Inc., Prospect East Hospital Advisory Services, LLC, 
Prospect CharterCARE, LLC, Prospect CharterCARE RWMC, LLC, Prospect 
CharterCARE SJHSRI, LLC, and Roger Williams Medical Center, St. Joseph 
Health Services of Rhode Island, CharterCARE Health Partners 

The Department of Attorney General has considered the above-referenced application 

pursuant to R.I. Gen. Laws §§ 23~l7.l4-1, et seq., the Hospital Conversions Act. In accordance 

with the reasons outlined herein, the application is APPROVED WITH CGNDETEONS.
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D. CHARIQIABQ‘ .§§§!?§_T,§ 
The Attomey General has the statutory and common law duty to pmteot charitable assets 

within the State of Rhode Island.” in addition, the Hospital Conversions Act specifically 

includes provisions dealing with the disposition of charitable assets in a hospital conversion 

generally to ensure that the public‘s interest in the funds is properly safeguarded.” With regard 

to the charitable assets of ChartenCAR.E, currently they are held by three entities: the CCHP 

Foundation, Roger Williams Medical Center we St. Joseph Health Services of'Rh0de Islarsl.” 

55 See e.g., RJ. Gen. Laws § I8-9-1, er seq. ” See, 11.1. Gen. Laws 5 23-l1.l4~7(c). ” Initial Application, Response to Questions 28 and 29. 
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l. §§i§gc_s3_ri,ge_pof Shariiehjeoheeois 

In the Initial Application, the Transacting Parties were asked to identify and account for 

all charitable assets held by the Transacting Parties.” Voluminous detail was provided which 

will not be detailed herein, but was thoroughly reviewed. Certain information regarding these 

assets is outlined below. This requirement has been satisfied by the Transaeting Parties pursuant 

to the Hospital Conversions Act. In addition, it was represented that Prospect CharterCARE, 

LLC has no plans to change or remove the names associated with former gifts to the Existing 
I-iospilals.°° 

In addition, the Transacting Parties were required to provide proposed plans for the 

creation of the entity where all charitable assets held by the non-profit entities would be 

wansferred.“ With regard to restricted funds, pursuant to the Hospital Conversions Act, in a 

hospital conversion involving a not-for-profit corporation and a for~profit corporation, it is 

required that any endowments, restricted, umestricted and specific purpose funds be transferred 

to a charitable foundation.” in furtherance of that requirement, CCHP indicated in the Initial 

Application that it intends to transfer all currently held specific purpose and restricted funds to 

the CCHP Foundation,“ which will use the funds in accordance with the designated purposes. 

At the outset, the only change in the mission and the purpose of the CCHP Foundation will be 

that charitable assets will not be used for the operations of what would have become the Newco 

Hospitals due to their for-profit stflus. The missionand purpose of the CCHP Foundation would 

be to ensure use of charitable assets consistent with the historical donors’ intent and community 

based needs. It would continue to servo as a community resource to provide accessible, 

$9 EL 
‘° Response to Supplemental Queation S-42 
5‘ Initial Application, Question 29, KI. Gen. Laws §23-17.14-7(c)(2$) and §23-17.14-22(a). 
‘“ RJ. cm. Laws 5 as-11.14-:z2(=). “ See Initial Application, Response 1» Questions 28 and 29. 
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affordable and responsive health care and health care related services including disease 

prevention, education and research, grants, scholarships, clinics and activities within the 

community to facilitate positive changes in the health care system. 5‘ The strategic planning 

process for CCI-ll’ Foundation is ongoing. 

Historically, a Cy Pres petition to the Rhode Island Superior Court is the legal vehicle to 

determine whether a donor's intent can be satisfied, and ifnot, to determine the next best 

altemative to honor the donor's intent. Because of the change of control of the Existing 

Hospitals and proposed transfer of their charitable assets to the CCHP Foundation, it was 
contemplated that a simple Cy Pres acknowledging that each Existing Hospital has charitable 

assets and that post conversion, the CCHP Foundation will honor the intent of the donors, would 

be the appropriate vehicle. However, as the financial situation of the Existing Hospitals, 

including with respect to the Sil-lSRl pension liability, continued to deteriorate during the 

regulatory review of the initial Application, CCHP revised its plan as set fiorth in the Initial 

Application to reflect a more staggered process with respect to its restricted funds which required 

some adjustments to the basic form Cy Pres described above. 

Due to the extent ofthe Existing Hospitals’ liabilities, CCHP proposed that certain 
RWMC and Sll-ISRI restricted assets, in addition to unrestricted cash, would remain with the 
lierltage Hospitals during their wind-down period rather than mmsferring directly to the CCHP 

Foundation. Specifically, a total of approximately $19.6 million dollars in restricted assets 

would be held by the Foundation ($7.2 million dollars) and the Heritage Hospitals ($12.4 million 

dollars). The revised C)» Pres plan was set forth in an outline of the proposed C)» Pres petition 

for each of the Heritage Hospitals with accompanying estimated opening summary balance 

“ 
Initial Application Response to Question 28.
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sheets for both the Heritage Hospitals and the CCHP Foundation, provided to the Attorney 
General, and is described below. 

A rnulti-year wind-down pwcess is typical in the dissolution of a hospital corporation due 
to the time it typically takes to settle government cost reports and the like. It is particularly 

appropriate where the expected hospital’s liabilities are projected to exceed the amount of the 

unrestricted assets available at the time of closing but where there is also an expectation that 

additional unrestricted assets will be available in the future, as is the case here. The corporation 

retains during the wind-down process those restricted charitable assets that provide unrestricted 

eamings which can be used to address its remaining liabilities, and the corporation remains open 

until such time as it is concluded that it has completed the winding-down of its affairs. 

With respect to the period of time alter the close of the Proposed Transaction when the 

Heritage Hospitals remain open, CCHP proposes to carry out the above~described process as 

follows: 

QCHP Egtmdation 

As a threshold matter, CCI-IP’s Cy Pres petition would address any needed change in the 

CCHP Foundation mission to reflect the broader, community health oriented foundation focus. 

The Qv Pres petition will request approval for the transfer of charitable funds to the CCHP 

Foundation comprised of approximately $7.2 million dollars in restricted assets comprised of 

restricted cash, endowment and earnings on endowment ofepproximately $6.9 million dollars 

firom RWMC and $318,000 from SJHSRI. 
The RWMC endowments contained within the sum being transferred to the Foundation 

total approximately $4.2 million dollars. The Cy Pres petition will address the use of the RWMC 
endowment income for appropriate charitable purposes. The estimated annual income on such 

25 
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amount is estimated at approximately $2} 0,000 annually assuming existing investment policy 

and allowing for a 5% distribution, within the 7% recommended maximum distribution. 
CCHP also will seek CyPr-es approval to use approximately $12.9 million dollars of the 

total accumulated temporarily restricted earnings on the RWMC endowment of approximately 
$15.3 million dollars to satisfy RWMC's liabilities. The balance of approximately $2.4 million 

dollars also would be moved to the CCHP Foundation for charitable purposes as it deems 

appropriate. The estimated annual income fiom the temporarily restricted endowments is 

approximately $1 18,000 assuming the existing investment policy allowing for a 5% distribution, 

within the 7% recommended maximum distribution. There are no expected changes in the 

investment managers during the wind-down period. 6‘ 

RWMC also has a number of temporarily restricted fimds whose purpose will not be fully 
expended before the closing of the Proposed Transaction. It is estimated that approximately 

$285,000 in such restricted cash funds will be transferred to the CCHP Foundation. The 

purposes of these funds will be reviewed and adjusted to meet as close to the original donor 

intent as possible. 

Finally, CCHP intends to request that approximately $108,000 in SJHSI-IR temporarily 

restricted scholarship and endowment funds, and approxirnately $209,000 in other temporarily 

restricted assets be transferred to the CCHP Foundation. The purposes of transferred fluids will 

be similarly reviewed and adjusted to meet as close to the original donor intent as possible. 

Horitgge Hgggig 

CCHP proposes to retain approximately $24.3 million dollars of assets within the 

Heritage Hospitals for the time being, including approximately $12.4 million dollars in restricted 

..~.¢-w.s._-~~..-...-»s..-~»>-.i..s...,._.+_..~»-d..v 

‘” Response to Supplemental Question 3-30. 
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assets comprised of perpetual trusts, endowments and scholarships and temporarily restricted 

assets, as follows: 

First, CCHP intends to seek Cy Pres approval to change the purpose of the 
approximately $1.2 million dollars in Sli-lSRl’s permanently restricted scholarship and 

endowment funds to be used to partially satisfy SJI'lSRI’s liabilities, including but not limited to 

potential fixture funds and expenses relating to the pension plan. 

Second, each of the Heritage Hospitals will each retain their respective right to the 

receive distributions from approximately $10.8 million dollars in perpetual trusts, which will be 

used to pay their respective wind-down expenses. In addition, CC!-ll’ intends to seek trustee and 

Cy Pres approval to use the perpetual trust income received by RWMC to partially satisfy the 
payment of Sll-l SR1 expenses, if needed, e%r all of RWMC’s liabilities have been paid. 

Finally, the Cy Pres petition will include a request that RWMC retain approximately 
$421,000 in funds dedicated to expenses unique to RWMC. These include funds restricted for 

continuing medical education and surgical and oncology academic and research program for 

which RWMC will seek limited approval to pay only for the costs of such program at Newco 
RWMC that are over and above the routine, budgeted cost of operating these programs going 
forward. 

To summarize, the Cy Pres disposition addressing the transfers to the CCHP Foundation 

on the one hand and adjustments to funds retained within the Heritage Hospitals on the other, as 

described above, will ensure that the Existing Hospital charitable assets are used for their 

intended purposes when that is consistent with law, and will seek court approval for an 

appropriate, comparable charitable use when the intended use would no longer be consistent with 

law, for example, because it would require that funds go to a successor, for-profit hospital. 
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In addition, at one or more fixture dates, upon confirmation that perpetual trust 

distributions and endowment earnings are no longer needed to address the liabilities of one or 

both Heritage Hospitals, one or more additional C) Pres disposifi0n(s) of any remaining 

restzieted and tmrestrioted charitable assets of the Heritage Hospitals will take place to transfer 

Funds to the CCHP Foundation. Trustee approval also will be required to re-direct future 

perpetual trust distributions to the CCHP Foundation. 
With appropriate agreements with the CCHP Foundation, the Heritage Hospitals and 

CCHP that are approved by the court in C3» Pres proceedings to manage the restricted assets, the 
Attorney General finds that the Proposed Transaction will not harm the publie’s interest in the 

property given, devised or bequeathed to the Existing Hospitals for charitable purposes.“ 

Promptly following the closing of the Proposed Transaction, CCHP will close the books 

on SJHSR1 and RWMC and seek preliminary approval fiom the Attorney General as to the form 
and content of the post-closing C)» Pres petition described above. Thereafter, the RI Superior 

Court’s consideration of said initial petition will take place within a reasonable period following 

closing of the Proposed Transaction. 

Lastly, inasmuch as none of the existing CCI-1? entities are trustees for any of the 

holdings, they are not responsible for completing annual filings as required by R.l. Gen. Laws 

§l8-9-13. See R.l. Gen. Laws §23-l7.l4~7(c)(26). 

2- 1*? fl;fie1,1E1§eeiee,.- we eeetts Eziefitse fieeeiteit 

The Hospital Oonveision Act at RI. Gen. Laws § 23-17.14-7(e)(16) and R.l. Gen. Laws 

§ 23-17.14-7(c)(25)(.ii) requires consideration of the following: 

o Whether the proposed conversion results in an abandonment of the original 
purposes of the existing hospital or whether a resulting entity will depart from the 

-»-“,v-.-\...._~,._.-__-.._-....~.~»-......ss...s.._.-- 

“ R.I. Gen. Laws §23-17.14-7(c) (1). 
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traditional purposes and mission ofthe existing hospital such that a. oy pres 
proceeding would be necessary; and 

is Whether the mission statement and program agenda will be or should be closely 
related with the purposes of the mission of the existing hospital. 

RWMC and SIHSRI share the same mission; namely, “as an Afilliatc of the System 
shall be to foster an environment of collaboration among its partners, medical ‘stafland 

employees that supports high quality, patient focused and accessible care that is responsive to 

the needs of the communities it se1ves.”67 CC!-ll’ “is organized and shall be operated 

exclusively for the benefit of and to support the charitable purposes of Roger Williams Hospital, 

st. Joseph Health Services of Rliode Island and Elmhurst Extended Care Services, iii<=.....""" 

CCHP Foundation finds its origins in the SJ Foundation, formed on February 27, 2007 “to hold 
and administer charitable donations on bchalfofSI-11-ISRl."‘9 In December of20l 1, a Petition 

for Cy Pres, In Re: CharterC!ARE Health Partners Foundation, P.B’. No. I 1-6822, was filed 

and grar-ited by the Rhode Island Superior Court (Silverstein, J.) allowing the transfer of the 

restricted fonds that were raised by the SJ F0lm(i&iiOl'l to sJiism."’° “Subsequent to and as part 

ofthe CCHP affiliation. on August 25, 201 1, the organizational documents of SJ Foundation 
were revised to change its name to CharterCARE Health Partners Foundation and to make CCHP 

its sole member?" “On September 9, 2011, CCHP Foundation secured from the IRS a 

determination that it was 1 >'=><¢-.mpi from wt under section 501(c)(3) of the Internal Revenue Code 

(IRC), and 2) 3 public charity Under section 509(8.)(3) of the 1Rc."" 

While implied in Prospect‘: for-profit status that profit is an issue that will be considered, 

Prospect has committed that Prospect CharterCAR.B, LLC “will adopt, maintain and adhere to 
°7 Initial Application, Exhibit l0(C)(D), Sea also Response to Supplemental Question S5-2. “ Initial Application, Exhibit was), See also Response to Supplemental Question ss-2" 
“’ Initial Application, Response to Question 29. 

if iitial 
Application, Response to Question 2s. 
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CCHP’s policy on charity care and or adopt policies and procedures that are at least as favorable 

to the indigent, uninsured and underserved as CCHP’s existing policies and procedures.“ It has 

further stated that, should a conflict arise between the charitable purposes of the Existing 

Hospitals and profit-making that the charitable purposes of the Existing Hospitals shall prevail." 

The Attorney General finds that RI. Gen. Laws §23-l 7.14-7(c)(16) of the Hospital Conversions 

Act has been satisfied. 

The Attorney General has also considered that Prospect has purehastxl eight other 

hospitals over the course of its existence, some of which have included distressed hospitals”, and 

has stated that it has never closed or sold any of its hospitals.” Although there ls no evidence 

that the Proposed Transaction will difier significantly from the stated purposes of the Existing 

Hospitals, it is necessary that a Cy Pres be filed and granted both to ensure the proper utilization 

of the remaining restricted funds and because this hospital conversion includes the conversion of 

two non-profit entities’ assets for use by for-profit entities. 

Further, Rhode Island law requires that all licensed hospitals, whether non-profit or for- 

profit, provide unreimbursed health care sen/lees to patients with an inability to pay." 

Therefore, Prospect will be required even as a for-profit hospital to provide a certain amount of 

charity care and has agreed to do so. 78 

Finally, in consideration of whether the new entity will operate with a similar purpose, 

pursuant to Section 13.15 of the Asset Purchase Agreement entitled “Essential Services" 

Prospect has agreed to maintain the Newco Hospitals as acute care hospitals with a “full 

1’ Initial Application Response to Question 59(0). " Exhibit 18 to mum Applicfltlon, Asset Purchase Agreement, 8eet‘lon 13.14; see also Response to ss-14. 
T‘ interview of Thomas Reatdon, 
'° Response to Supplemental Question 4-25. ” 

11.1. Gen. Laws §§ 23-11.14-|s(=)(1>, (b) and (cl). 7' See Initial Application Exhibit 18, Asset Purchase Agreement, Article l3.l4 and-Management Agreement 
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complement of essential clinical services for a period of at least five years immediately following 

the Closing Datc.”" In addition, Prospect has stated that there are no current plans to 

discontinue any CCHP systems services, accreditations, and certifications, including those of the 
CCHP afi"iliates.‘° These include health care and non-healtboare community benefits." As with 
any acquisition, it is likely that some changes will take place alter Prospect takes over the 

Existing Hospitals. In fact, Prospect has indicated that it will be undertaking strategic initiatives 

collaboratively to improve services rcndeoed to patients.” Further, as part of its long term 

capital commitment to CCI-ll’, Prospect has also committed to making improvements of a bricks 

and mortar nature to the Existing Hospitals.“ Accordingly, the Proposed Transaction docs 

include a potential that some changes will occur at the Existing Hospitals. 

3. Fgundagfl low Zro@;__g, , 

In addition to addressing charitable assets, the Hospital Conversions Act requires an 

independent foundation to hold and distribute proceeds from a hospital conversion consistent 

with the acquireds original pmpose.“ With regard to the Proposed Transaction, the Assct 

Purchase Agreement does not include a purchase piice that will produce traditional proceeds as it 

is structured upon payment of certain obligations and commitment to future investments in the 

hospital. Accordingly, R.l. Gen. Laws § 23-l 7.14~22 does not require a foundation for receipt of 

proceeds. Nonetheless, CCHP Foundation is an existing publicly supported foundation which 

stands ready to receive the restricted funds associated with the Heritage Hospitals in accordance 

with the plan described above. it is anticipated that the amount of such funds are sufiicient for 

-.».~_..._.¢¢»----~».~.-»,.‘..--»-.1----_.-M-.»-. 
” See Asset Pumlmse Agreement Axticle 13.15; initial Application Response to Questions $3. S7 and 59. a° Response to Supplemental Question S3-53. 
'“ See e.g. Exhibit S3-19; hhibit S4~20, and Final Supplemental Response 4~20. 
‘Z Initial Application, Exhibit l8 Asset Purchase Agzccment Axticlo 13.13. 
‘° won Application, Response to Question 1. “ RJ. Gen. Laws § 23-11.14-22(3) and R.l. Gen Laws § Z3-17.14-7(c)(16).
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the operation of an independent community health care foundation. However, should the CCHP 

Foundation board determine in the fixture that it would be more cost effective to do so, it may 

sock Cy Pres approval to transfer the restricted assets to an independent foundation consistent 

with the Hospital Conversions Act. 

E. Tg, Ihfl’LICATé;€)fl§ 

There are three criteria in the Hospitals Conversions Act that deal with the tax 

implications ofthe Proposed Transaction *5 Currently, CCHP and the Existing Hospitals are 

non~profit corporations organized pursuant to Rhodc Island law. Upon the purchase of their 

assets by Prospect, the resulting entities will be for-profit entities and no longer ixmmme fiom 

certain wax obligations. Clearly, this has an impact on the tax status of these entities. 3° This 

transaction represents the second hospital conversion transaction in Rhode Island whore 

nonprofit hospitals are changing to for-profit entities. Review of the initial Application indicates 

that this decision to become for-profit entities was made aiicr carcfiil consideration by CCHP 

that the terms of this transaction were the best available to CCHP among the proposals from the 

remaining interested parties." Accordingly, the wisdom of choosing a for-profit company to 

purchase a non-profit hospital is not a matter that warrants in-depth consideration given the 

circumstances. 

With regard to tax implications, one of Prospecfs conditions of closing the transaction 

with CharterCARE started in the Initial Application referenced that the closing is contingent upon 

propexty tax stabilization/exemption ordinances with the host communities of Providence and 

" Sc: R1. Gen. Laws §§ 22-11.14-7(¢)(2o), (21 ) and (25)(i.i). “ The question posed by 11.1. Gen. Laws § 23-11.14-1(<=)(21) is whether the at stcxus ofthc existing hospital is 
jeopardized." This characterization docs not apply to the Proposed 'I‘1-aosaction as not only is itjccpardizcd, it is 

knowingly being changed from non-profit to for-profit. " See Initial Application, Response to Request S5. 
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M__ Closing Sources and Uses: 

gee re 

Closing Sourcescnd Uses: 

,;$ources of Funds; 
liiiermanantely Restricted Funds 
Temp Restricted Funds 
Proceeds from Sales 
Funds held with Bond Trustee 
Unrestricted Cash remaining 
Unrestricted Case used at Closing Prospect 
Unrestricted Cash used at closing-Cain Brother 
Board Designated Funds 
Funds Held in Workders Comp Trust Account 

Subtotal : Sources 

i Uses of Funds: 

N/P Inter-parish SJLC, plus interest 
SJHSRI RIHEBC Rax Exempt Revenue Bonds - Series 1999 

i RWMC RIHEBC Tax Exempt Revenue Bonds - Series 1998 
‘Citizen Bank - Finance Redemption 
SWAP Liability 
RWR Mortgage Note Payable 
Operating Loss Loan 
Debt interest - included in payoff amounts above 
RT Note Payable plus interest 

‘ Closing /Affiliation Shared Costs 
Cain Brothers 
Interim Management Fee [plus expenses) 
insurance Tell Policies 
Pension Liability 
Working Capitai True-up 
Proceeds from Sale of Joint venture Ownership 
Permanently Restricted Funds Transferred to Foundation 
Permanently Restricted Funds Transferred to Foundation 
Permanently Restricted Funds remaining in Heritage Hospitals 
iTemporarily Restricted Funds remaining in Heritage Hospitals 
iTernp Restricted Funds Transferred to Foundation 
V

_ 

payoff amount 
payoff amount

l 

paid off prio to close 

16,377,148 
15,615,508 
45,000,000 

297,501 
3,3 35,622 
5,269,944 
676,109 

6,898,296 
270,539 

93,740,667 

538,838 
14,590,778 
10,082,033 
1,541,879 
173,000 

6,093,413 

650,595 
371,803 
675,109 
427,605 

14,000,000 

1,700,000 
4, 209, 522 
1, 200,765 

10,966,860 
326,660 

3,000,000

i 

t<____ _ -~;___ — —— __ __ .___

l 

!iSouri;es of Funds: 
§\Perrnanantely Restricted Funds 
i:Temp Restricted Funds 
Proceeds from Sales 
Funds held with Bond Trustee 
Unrestricted Cash remaining 
Unrestricted Case used at Closing Prospect 
Unrestricted Cash used at closing-Cain Brother 
Board Designated Funds 
Funds Held in Workders Comp Trust Account 

Subtotal : Sources 

Uses of Funds: 

N/P Inter-parish SJ LC 
Revenue Bonds - Series 1999 
Revenue Bonds - Series 1998 
Citizen Bank - Finance Redemption 
SWAP Liability 
RWR Mortgage Note Payable 
Operating Loss Loan 
Debt Interest 
RT Note Payable 
Closing Costs (Cain/Prospect) 

insurance Tail Policies 
Pension Liability 
Working Capital True-up 
Proceeds from Sale of Joint Venture Ownership 
Permanently Restricted Funds Transferred to Foundation 
Permanently Restricted Funds Transferred to Heritage Hospitals 

T Permanently Restricted Funds remaining in Heritage Hospitals 

‘ 

Temp Restricted Funds Transferred to Foundation 

ll 

ii 

16,190,569
‘ 

15,905,032
, 

45,000,000 "1 

4,201,020 
5,735,560 

0,000,074 
839,630 

94,639,361 
l

l 

622,566 l 

16,550,000 
11,062,500 
1,597,222 
192,836 

5,564,253 
291,462 
863,762 
625,000 
820,000 

7,943,098 
14,000,000 
2,500,000 
1,700,000 
4,209,522 
1,200,514 

10,780,533 

3,000,000 

i 

7 7 
Subtotal 2 Uses 70,649,861 

‘ {Excess/(shortage) 23,090,806
i 

! 
Subtotal 1 Uses

I 

03,023,200 

iiiicess/ishortagelfi _ 10,815,093’ i

I 

i 

_ __ _ —s:— 

Sources of Funds: 

Excess cash from closing/Funds held in WC Trust 

Split Dollar Policy Premium refunds 
T 

Subtotal : Sources 

Uses oi Funds: 
Working Capital Adjustment 
Insurance Tail Policies 
Workers Como Reserve 
Unassumed Affiliation Liabilities 
Insurance Deductible (W/C 8i MaIlRWMC 
Third Party Settlements 
Uriassumed Contracts: 

Diagnostic imaging: 
Physician Contract 
Billable to JV 

Physician Advisor-S] 
Transition Agreement work 
Foundation Employees 
Acctng Fees 

Subtotal 1 Uses 

~"‘§£_§!°‘° 5°‘-‘"1’? “!‘lQ’?‘i___s |_ > _ _ 7__lfost Clo"se:Sources and Uses: v 

2 3,050,806 

1,147,433 
24,238,239 

2,125,407 
7,199,497 
443,296 

1,890,309 
300,000 

6,2 18,991 

1,031,611 
(318,7S0 
14,400 

225,000 
125,000 
50,000 

19,304,761

l

l 

Sources of Funds: 

Excess cash from closing/Funds held in WC Trust 
Medicare Settlement 
Insurance Premium refund (net) 

Subtotal : Sources 

Uses of Funds: 
Working Capital Adjustment 
insurance Tail Policies 
Workers Comp Reserve 
Unassumed Affiliation Liabilities 
Insurance Deductible 
Third Party Settlements 

Subtotal : Uses 

10,010,093
1 

335,000
1 

521,500
i 

11,618,593 l

0 

496,582 
1,029,736 
300,000 

7,700,000 

9,526,368 

i 

‘i 
, ,, _ _ , 

' 7 ‘ ' ‘ T” ‘ 
7 

2,1s2.z2?| 
if 

7 '7” '7 A 7 7 

75,5?”/l$'l°""95l :4'933;4_7Pi . __ _?-‘mi/l"!9"€'!9¢?_ ;,,, __ 
I 

Collatyeralyfteoifirement for WV/C - Cash naf-la} be used 
2 H 7 7 V V 

1,800,000 

Q iwvflilz 2 
7172i‘ 7§_»_97 ’5?1?eii*;‘l 

‘There is a dispute betwe th J 
' tV t 

' ' ' ' - - - - . . 

Excess/Shortage Amount? $381 ;;n478ei1°u$i'; ‘::Vge:l:‘ll‘ignt|1Z;l.|tSpOS;flO5l‘g;f 
the split dollar policy premium refunds, a non-charitable asset, that may result in a reduction in the Ad]US18d 

Ad_ t d E 
. , , , 

-‘ 
‘ _ 

, a I Iona $ ,053 from a recent Medicaid disproportionate share of hospital (DSH) audit is expected to increase the 
ius e xcess/Shortage Amount to $2,796,834. Additional third party settlements may likewise impact the Adjusted ExcesslShortage Post Close Amount The dispute between the Joint 

Venture and CCCB is t I l tt 
' ' - ~ - 

'

. a separa e ega ma er, as to which CCCB has its own legal counsel. If those two parties do not resolve this dispute between themselves, the dispute will be resolved as 
expeditiously as possible, pursuant to the dispute resolution procedure set forth in the Asset Purchase Agreement.
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ESTIMATED OPENING 
SUMMARY BALANCE st-test * 

Fnundation ¥'**.$‘-*.Ti§-._-'T%.=?‘», RVUMQL 
Foundation 

”i'(3TAL 

Restricted Cash 17,466 

Endowment investments 

Endowment investment earnings - 

Endowment investment eamings 

258,962 

1,200,765 

196,496 

284,710 

4,209,523 

2,242,366 

561,138 

5,410,288 

196,496 

2,242,366 
Tow assets 17,466 1.,-§;’€>E56,ZZ3 e,1"as,saa 8,410,268 

Net Assets 
All Other donor 
Endowment Interest 
Scholarships 

17,466 258,962 
120,242 
76,254 

284,710 
2,242,366 

561,138 
2,362,608 

76,254 
Temp Restricted: 

Endowments 
Schoiarships 

17,466 455,458 

1,066,281 
134,484 

2,527,076 

4,209,523 

3,000,000 

5,275,804 
134,484 

Perm Restricted: 1,200,765 4,209,523 5,410,288 

Totai iietksseits 
A

2 

11555 1 
?%»55.§¢233 evf72ee,,ss,-es 9° 4% pm $7 |‘J 34‘???@ 

* Amounts have been rounded up.
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Heritage Hospllals 
ESTIMATED OPENING 
REVISED SUMMARY BALANCE SHEET 

FATIMA RWMC EEC TO‘i"AL
y 

Cash - operating - unrestricted 
Restricted Cash -Temp Restricted 
Assets Whose Use is Limited: 
Funds held by trustee 
Perpetual Trusts 
Board Designated 
Funds Spending Policy 
Funds Held as Collateral 
Funds Held for insurance 
lntercompany Receivable 
Insurance Policy Premium Rec 

458,850 
625,612 

6,473,365 
3,700,000 

270,539 

573,717 

2,144,081 
326,660 

291,501 
4,493,495 
1,998,296 

12,2ss,a4a 
1,aoo,ooo 

573,717 

101,019 2,710,010 
952,272 

297,501 
10,966,860 
5,098,296 

12,288,848 
1,800,000 
270,539 

1,147,433 

ow.» use-ets 11,102,023 91,591,159 _ 1 \~ 99 

Current Liabilities 
-Accounts Payable/Accrued Expenses 
lntercompany Payable 
- Third Party Payor 
- unassumed contracts 
- workes compensation (TPAJ 
- Working Capital Adjustment liability 
- insurance Tails 
-other Liabilities 

Long Term Liabilities 

708,820 

1,080,564 

403,296 
1,062,704 
3,544,645 

1,158,626 

5,054,211 
1,127,261 

40,000 
1,062,704 
9,654,352 
300,000 

22,863 

84,216 

1,890,309 

6,218,991 
1,127,261 
443,296 

2,125,407 
7,199,497 
300,000 

6,800,029 

- pension liability 62,410,940 

Net Assets 
Unr6Sl2l’l€1£&d (63,582,251) 

Temp Restricted donor accounts 
Grants 

12,397,654 

(6,184,059) 

12,615,502 

101,019 

(Oi 

19,304,761 

62,410,940 

($9,766,311) 

12,615,508 

Temp Restricted; 12,615,508 

Perpetual Trusts 6,473,365 4,493,495 
Endowments 
Scholarships 

12,615,508 

10,966,860 

Perm Restricted: 6,473,365 4,493,495 

1-=91 News 
10,966,860 

_i%‘»‘} 

TTotéi_il§abiitit_ie§ ____ 
z 

125195993 _,;3,g§W;,si1_, 101,019 95,931 
2 ~ ~ 2:41:22»
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Exhibit F 

Fund Number Fund Name Description Amount as 
of 7/31/14 

Exhibits 

24.2750.1706 Cancer Center Donations are for Cancer 1,377.47 F1 
24.2750.l710 Dr. Michael Macko 

Fund 
RWH doctor who died 
and memorial was set up 
in his honor 

27,586.14 F2 

24.2750.1715 Alice Harvey 
Memorial Fund 

1,155.00 F3 

24.2750.1719 Medical Students Donations in support of 
medical students 

1,827.63 F4 

24.2750. 1721 Goss memorial Temp Restricted — 
Cancer Research. Grant 
award for Cancer 
Research — We receive 
annual disbursement 
from Goss for roughly 
$300 

1,019.00 F5 

24.2750. 1 727 Surgical Oncology Surgical Oncology 
donation 

12,587.97 F6 

24.2750.l728 Breast Cancer 
Research 

Breast Cancer Research 1,984.15 F7 

24.2750.1729 Day Treatment 
Room 

General Day Treatment 
Room. Prior to the 
Cancer Center the Day 
Treatment Center was 
used. There is no Day 
Treatment Center today 
but it likely these 
donations are for cancer 
support 

7,500.00 F8 

24.2750. l 733 Dept of Psychiatry 29.97 F9 
24.2750.1734 Sarcoma 

Symposium 
In support of Cancer 
Research 

93,801.85 F10 

24.2750.1736 Stroke Center .08 F11 
24.2750.1739 OR Construction Temp Restricted — new 

OR 
59,435.41 F12 

24.2750.1741 Millar Alcohol No documentation can be 
found — donation given 
prior to 1997. It is 

believed the donations 
were made in memory of 
a patient to be used for 
the Alcohol treatment 
program. 

4,088.26 F13
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Exhibit 

Fund Number Fund Name Description Amount as 
of 7/31/14 

Exhibits 

24.2750. 1747 Beauregard 
Memorial Fund 

Temp restricted — Cancer 
Research — Donation 
made prior to 1997. 
Balance unchanged until 
2006. 

3,863.45 F14 

24.2750.175l Whitmarsh 47,582.80 F15 
24.2750.1752 Other VFR Reserve 

Funds 
Funds were received 
prior 1997. No 
documentation available 

5,902.07 F16 

24.2750.l756 Interfaith Chapel 310.90 F17 
24.2750.l767 Arthritis Fund Restricted — Arthritis 

Research — no change 
since 1997 

545.43 F18 

24.2750.l778 Horton Health 
Library 

Used for maintenance of 
the Miriam Horton 
family room 

575.41 F19 

24.2750.1795 Decof Cancer 
Center 

3,760.06 F20 

24.2750.2923 Paolino Memorial Cancer Research — 
Unchanged since 2000 

5,139.46 F21 

24.2750.8l25 Research Colvin Restricted — Donations 
were made to support 
research being conducted 
by Colvin. Physician has 
left the Hospital. 

178.66 F22 

24.2800.2804 Champlin Fund 
(Second Century) 

4,459.17 F23 

Total 
Temporary 
Restricted 
Fund Balances 

$284,710.34 

69786l.vl
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CY PRES PETITION — DEDICATED FUNDS 

Exhibit F 

Fund Exhibit 

Dedicated Fund Somasundar F24 

Dedicated Fund Katz F25 

Dedicated Fund Koness F26 

Dedicated Fund Dr. Espat F27 

Dedicated Fund Baldwin F28 

702502.v1
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Wanebo: 

Exhibit G 

Fund Name Description Year Amount as of Exhibit 
7/31./16 

Wanebo Surgical T&R 2007 $1 $3,791 

Free Care: 
*CPI calculations begin in the year of 1913, these items have establish dates before 1913 

Fund Name Description Year Amount as of Exh.b1t 

Elise Rice*
3 

Free Bed 1911 
5,000 

Tito & Louisa Tirocchi Free Bed 
2,000 

Olive Abom Free Bed 1946 
5,000 

John Aldrich Free Bed 1937 
4,000 

Frances Knight Atwood Free Bed 1937 
4,000 

Lillie Atwood Free Bed 1 1937 
4,000 

Dr Walter Bongartz Free Bed 1940 
4,000 

George & Anna Bunce Free Bed 1961 
5,000 

Elizabeth Burdick Free Bed 1914 
4,000 

Edwin H & Eliza 
Burlingame 

Free Bed 1958 
5,000 

Arthur Burrington Free Bed 1922 
5,000 

Ira Calef Free Bed 1915 
4,000 

Rev William Chapin Free Bed 1 922 
5,000 

Hester Cheek Free Bed 1953 
5,000 

Mr. Comstock Free Bed 
5,000 

Fredric Cooper Free Bed 1933 
2,000 

Edward Dart Free Bed 1941 
5,000 

Katherine Famum Free Bed 1929
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4,000 
Jeoffrey Hawes Free Bed 1 942 

5,000 
G3 

William Henderson Free Bed 1913 
4,000 

G3 

Cottrell & Mary Hoxsie Free Bed 1947 
5,000 

G3 

Sylvester & Mary 
J ackson* 

Free Bed 1 896 
9,760 

G10 

Franklin J ewett Free Bed 1948 
5,000 

G11 

Caroline Keith Free Bed 1 947 
5,000 

G12 

James Dean Kimball Free Bed 
10,000 

G3 

Lucy Fenner Knight Free Bed 1937 
4,000 

G3 

Stephen A Knight Free Bed 1948 
5,000 

G11 

Juliet Lathrop* Free Bed 1897 
4,000 

G13 

George A Lindvall Free Bed 1940 
12,746 

G14 

A Louise Mathewson Free Bed 1945 
5,000 

G15 

William W, Phoebe and 
Walter Maxfield 

Free Bed 1955 
5,000 

G3 

Dr John McVickar* Free Bed 1909 
4,000 

G3 

Giles M & Betsy 
Nichols 

Free Bed 1946 
5,000 

G16 

Hezekiah Palmer* Free Bed 1905 
4,000 

G17 

George Parks Free Bed 1935 
5,000 

G18 

Charles & Mary 
Phillips 

Free Bed 1939- 
41 4,800 

G19 

Helen Pierce & John 
Paine 

Free Bed 1938 
5,000 

G20 

Catherine Durfee Pike Free Bed 1939- 
40 10,000 

G21 

Charles Potter Free Bed 1948 
5,000 

G22 

Helen Potter Free Bed 1948 
5,000 

G23
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Ferdinand Potter Free Bed 1948 
5,000 

G3 

Judge Elmer Rathbum Free Bed 1957 
5,000 

G24 

J R Rathom Free Bed 1922 
5,000 

G3 

Joseph William Rice* Free Bed 1911 
4,000 

G2 

Mary Wilkinson & 
Martha Fessenden 
Sayles* 

Free Bed 1895 
16,000 

G3 

Walter Simpson Free Bed 
10,000 

G3 

Scott Smith Free Bed 1927 
5,000 

G3 

Theodore Burgess 
Smith 

Free Bed 1925 
5,000 

G25 

Smith S Sweet* Free Bed 1899 
4,000 

G3 

Mary Abby Tefft Free Bed 1954 
5,000 

G26 

James Edward 
Thompson 

Free Bed 1956 
4,000 

G27 

George H & Margaret 
Thurston 

Free Bed 1937 
5,000 

G28 

A C Tiffany Free Bed 
5,000 

G3 

Mary B Tourtellot Free Bed 1928 
5,000 

G29 

Dr William 
VonGottscha1ek 

Free Bed 1940 
4,000 

G30 

Emily Waterman* Free Bed 1886 
3,000 

G3 

Hattie Carpenter Webb Free Bed 1946 
5,000 

G31 

Samuel Augustus 
Wesson 

Free Bed 1940 
4,000 

G32 

Charles J Wheeler* Free Bed 1 897 
4,000 

G33 

Lulu White Free Bed 1926 
4,500 

G3 

Dr H A Whitmarsh Free Bed 1920 
4,000 

G34 

Harriet Wilcox* Free Bed 1896 
4,000 

G3 

Ruth Scott Estate Free Bed 1971 G35
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(11/22/71) 6,250 
Lillian Lake Horton 
(2/27/76) 

Free Bed 976 G36 
15,000 

William F Goff Free Bed 965 G3 
5,000 

Annie Peckham Neurology 954 G37 
2,000 

Loutit Charitable Fund Maternity 954 G3 
240 

Charlotte Pritchard Blood Bank G3 
1.22 

Fund Balance: 
$348,421 

General Use: 

Fund Name Description Year Amount as of Exhibit 
7/31/14 

Georgiana Barnes 1956 G3 
500 

Sarah Bames 1956 G3 
500 

Ira C Calef Endowment gift 
in 1916 

1916 G3 
4,000 

D M Dennis 1958 G3 
100 

Joseph E & Laura S 
F amham 

Joseph E. C. 
and Laura S 
F amham Fund - 

Permanent 
endowment 
fund with 
income used for 
the purposes of 
the hospital 

1933 G38 
3,887 

Estate of Percy A 
Harden 

Permanent 
endowment 
fund with 
income used for 
the purposes of 
the hospital 

1953- 
1955 

G39 
37,135 

Louise J Hathaway William A. 
Hathaway and 
Louise J. 
Hathaway Fund 

1954 G40 
7,500

4
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Julia M Hill 1928 
2,500 

G3 

Estate of Webster 
Knight 

1934 
50,000 

G3 

Mabel Muney 
8,000 

G3 

Elizabeth N J Olds 1956- 
1957 26,426 

G3 

Charles A Russell Add to 
permanent fund 
income to be for 
the general 
Jourposes 

1941 
1,000 

G41 

A E Winkleman Money to be 
added to the 
endowment 
fund 

1954 
100 

G42 

Unidentified 
40,000 

G3 

Maude P Morrissey 
(8/1 3/71) 

Endowment 
fund with 
income used for 
the purposes of 
the hospital 

l97l 
200,000 

G43 

Maude P Morrissey 
(5/19/72) 

Endowment 
fund with 
income used for 
the purposes ‘of 
the hospital 

1972 
40,000 

G43 

Robert Rothman (3/ 1/72) l 972 
675 

G3 

Maude P Morrissey 
(10/26/72) 

1972 
40,000 

G43 

Robert Rothman 
(1/ l 7/73) 

1973 
667 

G3 

Robert Rothman (2/7/74) 1974 
820 

G3 

L Levin Foundation 
(9/30/74) 

l 974 
620 

G3 

Robert Rothman 
(2/10/75) 

1975 
1,000 

G3 

L Levin Foundation 1976 
1,775 

G3 
(1/15/76) 

st Annie Weeden Tru 
(12/6/76) 

1976 
20,000 

G3 

Frank Hazard (1 2/6/ 76) 1976 G3

5

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/27/2018 4:07 PM
Envelope: 1733816
Reviewer: Alexa G.



Case Number: KM-2015-0035 
Filed in Kent County Superior Court 
Submitted: 1/13/2015 5:17:04 PM 
Envelope: 57605 
Reviewer: Demonica Lynch 

10,000 
Robert Rothman 
(12/22/76) 

1976 
825 

G3 

Reinhardt Scholar 
(12/13/77) 

1977 
333 

G3 

Carolann & Co (1/17/80) 1980 
800 

G3 

Maude Morrissey 
(1 1/ l 0/8 1) 

1981 
3,393 

G43 

Calista Lamberton 
Memorial Fund 

1965 
5,000 

G44 

Samuel M & Rose 
Magid 500 

G3 

Specific Purpose Fund 
(1971) 

1971 
3,000 

G3 

Specific Purpose fund 
(1975) 

1 975 
21,975 

G3 

W Waite Trust 1992 William H. and 
Mary .1. Waite 
Fund. Income 
to be used for 
its uses and 
purposes 

1992 
500,000 

G45 

William F Goff Radium 
5,000 

G3 

Charlotte Pritchard Cancer Res 
4,000 

G3 

Nursing Education 
Scholarship 

Scholarship 1935 
1,000 

G3 

Estate of T. Hammond 
(1988) 

Income only for 
its uses and 
’PLll°pOS€S 

1988 
25,000 

G46 

Florence E & Clarence 
Owen 

Children's Ward 1956 
>—A 

-§ 3 KI! \0 iii 
G47 

Fund Balance: 
$3,714,310 

697858.v1
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Exhibit G 
CY PRES PETITION — TRUST DOCUMENTATION 

Trust Exhibit 

The Trust under Will of Sarah S. Brown dated 
June 21, 1911 

G48 

The Trust under Will of C. Prescott Knight G49 

The Trust under Will of George Luther Flint 
dated Jtme 25, 1935 

G50 

The Miriam C. Horton Trust Dated August 9, 
1948, as amended by its entirety and restated 
on June 12, 1963 

G51 

The Trust under Will of Albert K. Steinert 
dated July 1 1, 1927 

G52 

George & Lydia Boyden Will G53 

Herbert G. Townsend Trust dated January 2, 
1929, as amended on June 14, 1949 

G54 

70248l.vl
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Exhibit H 
$258,962 restricted cash 

Fund Number Fund Name Description Amount as Exhibit 
of 7/31/14 

01.2900.3002 Health Fair SJF 
Restr-Oncology 

Annual community 
outreach event 
donations 

67.95 H1 

01 .2900.3072 Pingatore Mem FD Fumiture/equipment for 
outpatient oncology at 
Fatima 

118.47 H2 

01.2900.3549 SJH Blanche Walsh 
Charity-DRC 

For diabetes resource 
center patient needs 

91.83 H3 

0l.2900.3537 SJF Amica 
Companies 
Foundation 

Support of the Diabetes 
& APC clinics 

376.00 H4 

0l.2900.3085 Fatima Statue Fund Donations for Fatima 
Statute refurbishment 

420.00 H5 

01.2900.3004 Andrew W. Rotelli- 
Memorial Fund 

Donations for 
hyperbaric medicine 
program 

462.94 H6 

01.2900.3553 SJH Fatima Health 
Center—Equipment 
(Bristol County 
Savings) 

Health center 
equipment grant 

602.25 H7 

01 .2900.3049 Critical Care Unit Donations for CCU 
patient & staff needs 

738.04 H8 

01 .2900.3506 RIDOH-WCSP SCH 
of Cytotech 

School of 
Cytotechnologist needs 

1,000.00 H9 

01.2900.3018 Employee Assistance 
Fund 

To assist employees 
experience undue 
hardship (ie fire) 

1,060.87 H10 

01 .2900.3091 Performance IMP 
A DPT Staff ED 

1,094.00 H11 

01 .2900.3074 ‘ SJF K. Jordan 
Memorial F und-CCU 

Restricted to CCU 
needs only 

1,592.69 H12 

01.2900.3001 Nursing Department For any unmet nursing 
needs 

1,515.79 H13 

01 .2900.3039 Hyperbaric Medicine 
for Pedi & Young 
Adults 

Hyperbaric medicine 
therapy for young burn 
victims 

1,608.05 H14 

01.2900.3036 SJ Center Psych 
Care/ Lecture 

Speaker series for 
Psych Department 
donations earmarked 
for Fatima 

1,772.27 H15 

01 .2900.3034 School of Nursing Alumni donations for 
SON general unmet 

386.02 H16
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Exhibit H 
needs @ discretion of 
the director 

01.2900.3073 Mulholland Fund 2,181.03 H17 
01.2900.3017 H & H SVC. Single 

Mothers 
Health center program 
for single mothers 

2,216.66 H18 

0l2900.3524 SJF Shriners of RI 
Dental Patient Care 

Pediatric Dental Center 
care fund for annual 
dental graduation 
activities 

30,539.64 H19 

01 .2900.3076 SJF Dental 
Graduation 

2,844.74 H20 

01 .2900.3088 Restricted- 
Cardiology Education 
Fund 

1/3 ofAssent III 
clinical trials funding 
earmarked for 
Cardiology Department 
for education 

2,525.10 H21 

01.2900.3023 SNERC Donations for Southem 
New England Rehab 
dept 

1,331.63 ‘ H22 

01 .2900.3026 Children’s Christmas 
Party 

Donations for pedi 
patients/families 
holiday party @ SJHSC 

2,600.54 H23 

01.2900.3025 Pedi Dental Clinic Donations for Pediatric 
Dental Clinic at SJHSC 

8,396.22 H24 

01 .2900.3028 Harold Johnson 
Memorial Fund 

ICU/4"‘ Pavilion 
waiting room 
enhancements 

746.63 H25 

01.2900.305l Pastoral Care Donations to pastoral 
care at Fatima & St. 
Joe’s 

676.35 H26 

01.2900.3062 New England 
Tech/OT 

Stipends/N.E. Tech 
Occupational Therapy 
Students 

3,349.94 H27 

01 .2900.3058 Fatima Chapel 
Renovations 

Donations only for 
chapel renovations 

4,224.86 H28 

01.2900.3092 SJH Chapel Fund Chapel repairs 1,000.00 H29 
01.2900.3093 Trivett Fundraising for Book 

nook 
7,153.69 H30 

01.2900.3048 Breast Care Center 
Restricted 

Donations for Breast 
Cancer programs 

10,585.37 H31 

01.2900.35l4 Wal-Mart Foundation 
- ACC 

Ambulatory Care Ctr 
for Pedi waiting room 
needs 

202.39 H32 

01.2900.35l6 RIDOH Oral Health 
WF (2) - Dental 

Govemment contract 
with RI Dept of Health 

5,069.14 H33 

01 .2900.3546 SJH Episcopal To purchase emergency 3,500.00 H34
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Exhibit H 
Charities of RI medications for 

diabetics 
01 .2900.3528 Daisy Stride 

Memorial Foundation 
- SON 

School of nursing 
equipment 

600.00 H35 

01 .2900.3556 SJH John Clarke 
Trust — Pedi 

Infant/toddler safety 
packet distribution thru 
Pedi Clinic 

3,800.00 H36 

01.2900.3557 SJ H Episcopal 
Charity Fund/Asthma 

Grant for asthma 
program/medications @ 
St. J oe’s 

1,609.12 H37 

01.2900.3070 Buonanno Memorial 
Fund 

Restricted; purpose to 
be determined by Dr. A. 
Buonanno 

3,813.23 H38 

01.2900.3059 Restricted-Medical 
Staff OME 

Other medical 
education expenses 

4,365.02 H39 

01.2900.3535 SJF The Rite Aid 
Foundation SS 

Spanish speaking 
cancer support group; 
no staff available 

4,635.07 H40 

01 .2900.3513 SJ F Cavanagh 
Company-DRC 

Diabetes Resource 
Center patient needs 

4,837.89 H41 

01.2900.302O Adult Primary Care- 
Educational Fund 

Education programs for 
adults being treated at 
SJHSC Primary Care 
facility 

1,539.78 H42 

01 .2900.3525 SJF Ida Ballou 
Memorial Trust 

Diabetes medications 
for uninsured patients 

7,064.00 H43 

01.2900.3038 School of Nursing- 
Scholarship Fund 

Alumni donations for 
School of Nursing 
Scholarships 

8,333.78 H44 

01.2900.3079 Annual Diabetes Fair Annual community 
outreach & educational 
larogram 

8,146.09 H45 

01.2900.3033 Health Center Donations for Health 
Center patient/ staff 
needs 

3,619.95 H46 

01.2900.3016 Ed. Opportunities- 
Nursing Department 

Educational programs 
for nurses 

1,767.00 H47 

01.2900.3012 Restructuring Pediatric Dental Center 
and Stroke Center 

12,726.00 H48 

01.2900.3050 Mary Ronci Fund Education funds for X- 
Ray technicians 

12,884.91 H49 

01.2900.3013 North Providence 
Communications 
System 

Water tower lease 
caveat to benefit 
communityprograms 

31,645.09 H50 

01 .2900.3035 SJ H —- Psychiatric Donor dollars given for 45.523.53 H51
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Exhibit H 
Unit expansion of Psych 

Unit 
TEI‘viPCvR.AR‘lILY §2',;fi,9§_1;,§_1 

RESTRICTED 
ASSETS 

0 $196,496 (temporarily restricted scholarship funds $77,8l 1 and temporarily 
restricted endowment interest $1 18,685) 

0 Total temporarily restricted scholarship funds 

Fund Number Fund Name Description Amount as of Exhibit 
7/31/14 

01 .2900.3300 Bishop McVinney 
Scholarship Fund- 
Interest 

Investment income 
eamed on endowment 
not yet distributed. 
Post graduate nursing 
education for SON 
alumni 

37,909.10 H52 

01 .2900.330l Kane Memorial 
Scholarship Fund- 
Interest 

Investment income 
eamed on endowment 
not yet distributed. 
Nursing scholarship. 

244.56 H53 

01 .2900.3302 Grace R. Felmann 
Memorial 
Scholarship-Interest 

Investment income 
eamed on endowment 
not yet distributed. 

‘ Nursing scholarship. 

2711.91 H54 

01.2900.3303 Helen Morris 
Deblinger Memorial 
Scholarship-Interest 

l Investment income 
eamed on endowment 
not yet distributed. 
Nursing scholarship. 

8,250.37 H55 

0l.2900.330l McLaughlin Fund- 
Interest 

Interest eamed for 
educational purposes 
at St. Joseph’s 
Hospital 

1,785.25 H56 

01 .2900.3305 Bill Pires Memorial 
Scholarship Fund 

‘ Pharmacy student 
scholarship for child 
of employee 

418.56 H57 

01.2900.3306 F arrar Memorial 
Scholarship Fund 

Investment income 
eamed on endowment 
not yet distributed. 

1625.75 H58 

01.2900.3307 Son E. Pinto Franko 
Scholarship 

Nursing scholarship 221.49 H59 

01 .2900.3308 Dr. J. Migliori 
Scholarship Fund 

Anesthesiology 
School scholarship 

23,086.60 H60 

01.2900.3405 Cardi School of Investment income 1,557.48 H61
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Exhibit H 
Nursing- eamed on endowment 
Scholarship-Interest not yet distributed. 

Nursing scholarship 

RESTRICTED 
SCHOLARSHIP 
FUNDS 

TOTAL TEM $77,811 

Q Temporarily restricted endowment interest 

Fund Number Fund Name Description Amount as of 
7/31/14 

Exhibit 

0] .2900.340O O’Connor-Interest Investment eam on 
endowment not yet 
distributed. St. 
Joseph Children’s 
Department at St. 
.loe‘s 

31,674.29 H62 

Ol .2900.340l Dr. Sami 
Endowment-Interest 

Investment eamed on 
endowment not yet 
distributed. Establish 
fund for family 
practice at St. Joseph 
Hospital for patient 
care. 

4,267.28 H63 

01 .2900.3402 Dr. Buonanno 
Endowment-Interest 

Investment eam on 
endowment not yet 
distributed. Establish 
fund for orthopaedic 
services or equipment 
for uninsured Fatima 
patients only 

2,929.88 H64 

O1 .2900.3403 Colagiovanni-Interest Investment eam on 
endowment not yet 
distributed. Urology 
related services, 
equipment and 
education at Fatima 
and name a pavilion 
for Marco 
Colagiovanni, MD 

54,386.25 H65 

O1 .2900.3404 Deceased Medical 
Staff & Families 
Endowment-Interest 

Investment eam on 
endowment not yet 
distributed. Memorial 
donations for 
deceased members of 

1,590.99 H66
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Exhibit H 
medical staff and 
families. 

01 .2900.3406 Hammond Trust Income is unrestricted 20,643.65 
O1 .2900.3408 SJF DK Endowment 

Fund-Interest 
Investment earn on 
endowment not yet 
distributed. Unmet 
patient needs, pedi 
dental 

3,192.96 

TEMP 
RESTRICTED 
ENDOWMENT 
INTEREST 

$118,685
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Exhibit H 

Account N0. Endowment Funds Amount as of 
7/31/14 

Description Exhibit 

01.2900.3701 O’Connor 
Endowment Principal 

272,303.65 SJHS Chi1dren’s 
Dept 

H69 

01.2900.3702 Sami Endowment 
Principal 

36,684.41 Family practice at 
SJHS 

H70 

01.2900.3703 Buonanno 
Endowment Principal 

25,188.12 Orthopedic 
services for 
uninsured patients 

H71 

01 .2900.3704 Colagiovanni Fund 467,357.50 Urologic patient 
services/uninsured 
patients 

H72 

0l.2900.3705 Deceased Medical 
Staff Endowment 

4,225.76 Memorial 
donations re dec. 
family members 

H73 

01.2900.380l Bishop McVinny 
Endowment 

4,000.00 Graduate nursing 
education 

H74 

01.2900.3802 Kane Memorial 
Scholarship 

4,953.00 Nursing 
scholarship 

H75 

01.2900.3803 Felmann Memorial 
Scholarship 

17,275.66 Nursing 
scholarship 

H76 

01.2900.3804 Deblinger 
Scholarship 

76,000.00 Nursing 
scholarship at 
St. Joe’s 

H77 

01 .2900.3805 McLaughlin Fund 5,000.00 Educational 
purposes 

H78 

01.2900.3807 Alphonso & Cardi 
Endowment 

10,000.00 Nursing 
scholarship at 
St. Joe’s 

H79 

01 .2900.3 808 Farrar Memorial 
Scholarship 

17,255.00 Will bequest for 
St. Joe’s Hospital 

H80 

01.2900.3706 Hammond trust 234,010.38 Will bequest for 
St. Joe’s Hospital 

H81 

01.2900.3707 Daniel J . Kane, DMD 
Fund 

26,511.00 Unmet needs/pedi 
dental 

H82 

Total Principal 1,200,764.48 

697594.v1
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