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STATE OF RHODE ISLAND  SUPERIOR COURT 
PROVIDENCE, SC. 

) 
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  ) 

) 

CORRECTED OBJECTION OF CHARTERCARE FOUNDATION  
TO RECEIVER’S PETITION FOR SETTLEMENT INSTRUCTIONS1

INTRODUCTION AND SUMMARY OF ARGUMENT 

 CharterCARE Foundation (“CCF”) now files this objection to the Receiver’s Petition for 

Settlement Instructions (the “Settlement Petition”), which requests that this Court approve a 

Settlement Agreement executed by the Receiver and several individually named participants in 

the St. Joseph’s Health Services of Rhode Island (“SJHSRI”) Retirement Plan (the “Plan”) 

(collectively, “Plaintiffs”), on the one hand, and SJHSRI, Roger Williams Hospital (“RWH”), 

and CharterCARE Community Board (“CCCB”) (collectively, the “Settling Defendants”), on the 

other hand.   

In this objection, CCF further develops the arguments that it previewed to this Court in 

the four-page Objection to Receiver’s Petition and Emergency Cross-Motion to Postpone 

September 13, 2018 Hearing that it filed on September 5, 2018.  CCF also responds herein to the 

arguments that the Receiver asserted in its September 6, 2018 Memorandum in Support of 

1 This corrected version corrects certain typos in CCF’s September 27, 2018 filing, including typos that 
confused “CCF” and “CCCB” in the second full paragraph of page 4.   
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Objection to CharterCARE Foundation’s Emergency Motion to Postpone September 13, 2018 

Hearing, and then presented in Court on September 7, 2018.   

At that September 7, 2018 hearing, the Receiver challenged whether CCF has standing.  

As set forth below, CCF does indeed have standing to object to those portions of the Settlement 

Agreement pertaining to CCF.  Because there is no Rhode Island Supreme Court decision 

addressing standing in the receivership context, this Court should consult the Bankruptcy Code 

and federal case law for guidance.  That case law provides that standing turns upon whether one 

qualifies as a “party in interest.”  In re Torres Martinez, 397 B.R. 158, 164 (B.A.P. 1st Cir. 

2008).  CCF qualifies as a “party in interest” because the Settlement Agreement has a direct 

impact on CCF’s pecuniary and legal rights.  The Settlement Agreement impairs CCF’s rights 

because it would require its purported sole member, CCCB, to discharge all CCF’s directors and 

irrevocably assign CCF’s charitable trust assets to the Receiver.2  That would put CCF out of 

business.  Without question, CCF has a compelling interest in opposing a Settlement Agreement 

that would do so.   If that type of legal and pecuniary interest is not sufficient to confer standing, 

then it is difficult to conceive of what would be sufficient. 

Turning next to the substantive standard governing whether this Court should approve the 

Settlement Agreement, the Receiver asks this Court to put on blinders and consider only whether 

the settlement is a “good deal” for the debtor (the Plan) and the creditors of the debtor (the Plan 

2 CCF herein refers to CCCB as its “purported sole member” because, in the four-plus years since the closing 
of the 2014 Asset Purchase Agreement involving Prospect, CCCB has not taken any action whatsoever to supervise, 
monitor, or control CCF in any way.  CCCB never participated in any of CCF’s Board of Directors meetings, or 
took any action to control who would be appointed to that Board.  If CCCB indeed believed that it owned and 
controlled CCF, its inaction was a very odd way of expressing such a belief.  Moreover, since 2014, CCCB has 
made certain affirmative representations to governmental agencies that are inconsistent with any claim to a 
membership interest in CCF.  CCF maintains that CCCB has no rights to act as CCF’s “sole member” because 
CCCB long ago waived or abandoned its former membership interest in CCCB.  See 18 C.J.S. Corporations § 390 
(Sept. 2018 update).  CCF acknowledges, however, that this receivership action is not the proper forum in which the 
parties should be litigating the merits of the abandonment issue. CCF intends to litigate that issue in a separate 
forum.    
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participants).  Again, this Court should turn to federal bankruptcy case law for guidance on this 

question.  That case law makes clear that “the Court may not approve a settlement that would 

violate applicable law, regardless of whether it is a ‘good deal’ for a debtor.”  In re Capmark 

Financial Group Inc., 438 B.R. 471, 476 (Bkrtcy. D. Del. 2010).  A Rhode Island court should 

neither endorse, nor enforce, any settlement agreement that violates Rhode Island law.  See 

Power v. City of Providence, 582 A.2d 895, 900 (R.I. 1990).   

Here, the Settlement Agreement provisions respecting CCF would violate Rhode Island 

law for several reasons.  First and foremost, the Settlement Agreement would violate Rhode 

Island common law and the Charitable Trust Act by effectuating a diversion of charitable trust 

assets from CCF, which administers those assets consistent with the original donors’ charitable 

intent, to the Receiver, who would use those assets to benefit only the Plan participants.  

Restricted charitable trust assets instead must be administered in accordance with the terms of 

their trust, i.e. the donors’ original intent.  See R.I. Gen. Laws § 18-9-1 et seq.; see generally 

Congregation Jeshuat Israel v. Congregation Shearith Israel, 186 F. Supp. 3d 158, 188 (D.R.I. 

2016) rev’d on other grounds by 866 F.3d 53 (1st Cir. 2017).   

Second, and relatedly, the Settlement Agreement’s contemplated transfer of charitable 

trusts assets to the Receiver would violate conditions of a final and binding administrative order, 

namely, the Attorney General’s 2014 Hospital Conversions Act (“HCA”) approval (hereinafter, 

the “AG HCA Approval”) (attached at Tab A).  CCCB is one of the “Transacting Parties” 

directly subject to the conditions of the AG HCA Approval.  Condition No. 8 required a cy pres

transfer of restricted charitable assets to CCF, an independent foundation, so that those assets 

would be disbursed “in accordance with donor intent.”  The Settlement Agreement, however, 

would require CCCB to unwind the cy pres transfer, and place those assets in the hands of the 
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Receiver, who would not disburse them “in accordance with donor intent.”  That would violate 

Condition No. 8.  CCCB may not lawfully enter into a Settlement Agreement in which it 

promises to violate a condition of a final, binding administrative order in this manner. 

Third, the Settlement Agreement requires parties to violate the express terms of two prior 

Orders that this Court entered in the so-called 2015 Cy Pres Action.  The first is the April 20, 

2015 Cy Pres Order that authorized the transfer of charitable trust assets to CCF.  (Tab B).  The 

second is the June 29, 2018 “stand-still” Order that requires CCF to preserve its charitable trust 

assets unless and until the Receiver’s claim to such assets is “finally adjudicate[d]” in a court of 

competent jurisdiction.  (Tab C).  Both Orders remain valid and binding unless and until they are 

vacated through some proper judicial process.  That has not happened.   

Fourth, the Settlement Agreement is unlawful for the additional reason that it would 

require CCCB to violate Condition No. 1 of the AG HCA Approval.  Condition No. 1 prohibits 

board or officer overlap between CCF and CCCB.  The clear intent of Condition No. 1 was to 

ensure that CCF was an “independent foundation,” i.e. one that could not be controlled by parties 

acquiring a stake in the new for-profit joint venture with Prospect Medical Holdings, Inc. 

(“Prospect”), such as CCCB.  In violation of Condition No. 1, the Settlement Agreement would 

require CCCB to exercise purported rights to replace CCF’s current Board of Directors with 

three new directors selected by CCCB.  Any such action would violate both the letter and spirit 

of the AG HCA Approval.   

For all the foregoing reasons, this Court should expressly disapprove of those portions of 

the Settlement Agreement concerning CCF because they violate Rhode Island law.   
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FACTUAL AND PROCEDURAL BACKGROUND 

CCF will not repeat the full history of this dispute because this Court already is immersed 

in those details, having reviewed voluminous briefing in connection with the recently-decided 

intervention motion in the 2015 Cy Pres Action.  CCF now focuses on two aspects of the factual 

and procedural background that bear directly on this Court’s consideration of the Settlement 

Petition.  Those are the 2014 AG HCA Approval, and the Settlement Petition filed in this 

receivership proceeding on September 4, 2018. 

I. THE 2014 ATTORNEY GENERAL HCA APPROVAL. 

On May 16, 2014, the Attorney General issued a 55-page decision approving, with 

conditions, the sale of certain SJHSRI and RWH health care assets to Prospect, a for-profit 

acquirer, pursuant to the HCA.  (Tab A).   

Section I, titled “Background,” identified the “Transacting Parties” that had submitted the 

application for HCA approval to the Attorney General.  (Id., p. 1).  All three of the current 

Settling Defendants – SJHSRI, RWH, and CCCB (f/k/a CharterCARE Health Partners) – were 

“Transacting Parties” directly subject to the terms of the AG HCA Approval.  (Id. at pp. 1-2).  

Section II recited the applicable HCA review criteria enumerated at R.I. Gen. Laws § 23-

17.14-7(c).  Those review criteria required the Attorney General to consider the following. 

(1) Whether the proposed conversion will harm the public’s interest in 
trust property given, devised, or bequeathed to the existing hospital for 
charitable, educational or religious purposes located or administered in 
this state; 

. . . 

 (25) Whether the proposed conversion appropriately provides for the 
disposition of proceeds of the conversion that may include, but not be 
limited to: 

 . . . 
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(vi) Whether the board of any new or continuing entity will be 
independent from the new hospital; 

. . .  

(26) Whether the transacting parties are in compliance with the Charitable 
Trust Act, chapter 9 of title 18;  

. . . 

(Tab A, pp. 3-6).   

Section IV.D was titled “Charitable Assets.”  (Id. at p. 22).  Therein, the Attorney 

General recited that the Transacting Parties had submitted “[v]oluminous detail” documenting all 

their charitable assets, which the Attorney General then “thoroughly reviewed.”  (Id. at p. 23).  In 

Section IV.D(1),  titled “Disposition of Charitable Assets,” the Attorney General accurately 

stated as follows. 

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, unrestricted and specific purpose funds be transferred to a 
charitable foundation.  In furtherance of that requirement, CCHP [n/k/a 
CCCB] indicated in the Initial Application that it intends to transfer all 
currently held specific purpose and restricted funds to the CCHP 
Foundation [n/k/a CCF], which will use the funds in accordance with the 
designated purposes. 

(Id. at p. 23) (emphasis added).  That discussion went to the issue of “[w]hether the proposed 

conversion will harm the public’s interest in trust property given, devised, or bequeathed to the 

existing hospital for charitable, educational or religious purposes . . . .”  R.I. Gen. Laws § 23-

17.14-7(c). 

Section IV.D(3), titled “Foundation for Proceeds,” went on to address CCF specifically.  

(Id. at p. 31).  It contained the following language making clear that CCF was to be 

“independent.” 

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 acquiree’s original purpose.  
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With regard to the Proposed Transaction, the Asset Purchase Agreement 
does not include a purchase price that will produce traditional proceeds as 
it is structured upon payment of certain obligations and commitment to 
future investments in the hospital. Accordingly, R.I. Gen. Laws § 23-
17.14-22 does not require a foundation for receipt of proceeds. 3

Nonetheless, CCHP Foundation [n/k/a CCF] 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 
sufficient for the operation of an independent community health care 
foundation.  

(Id. at pp. 31-32) (emphasis added).  That discussion went to the issue of “[w]hether the board of 

any new or continuing entity will be independent from the new hospital.”  R.I. Gen. Laws § 23-

17.14-7(c)(25)(vi) (emphasis added).4

Section VI set forth the “Conditions” of the Attorney General’s HCA Approval.  For 

present purposes, Conditions Nos. 1 and 8 are the most significant.  Condition No. 1 mandated 

that: “There shall be no board or officer overlap between or among the CCHP Foundation [n/k/a 

CCF], CCHP [n/k/a CCCB], and Heritage Hospitals [i.e. SJHSRI and RWH].”  (Tab A, p. 51).  

That condition continued indefinitely, unlike other approval conditions that expired after three 

years (e.g. condition nos. 4-7, 12-13, 23-26, 30).  Condition No. 8 mandated that: 

3 That sentence disposes of the Receiver’s newly threatened claim that CCF’s Board of Directors is 
comprised of “usurpers” because the presiding justice of the Superior Court did not appoint those directors pursuant 
to R.I. Gen. Laws § 23-17.14-22(b)(1).  That issue (or more accurately, non-issue) came up during the September 7, 
2018 hearing to consider whether CCF, the Attorney General, and Prospect should have additional time to brief their 
objections to the Settlement Petition.  During that hearing, CCF’s counsel handed this Court a copy of R.I. Gen. 
Laws § 23-17.14-22 to illustrate how the HCA required CCF to be an independent entity, free of CCCB’s control.  
Upon further review of the AG’s HCA Approval and the statute itself, it is now clear to CCF’s counsel that the 
Attorney General correctly determined that R.I. Gen. Laws § 23-17.14-22 did not apply to CCF.  For the sake of 
clarity, CCF now withdraws any prior argument or suggestion that R.I. Gen. Laws § 23-17.14-22 applies to CCF, 
although CCF certainly continues to maintain that the AG’s HCA Approval (as distinct from R.I. Gen. Laws § 23-
17.14-22) did indeed require CCF to be an “independent” foundation.  

4 The AG HCA Approval required CCF to be an “independent foundation.”  CCCB was among the 
“Transacting Parties” subject to that requirement.  To fulfill that requirement, CCCB should have taken a formal 
vote in 2014 to relinquish its membership interest in CCF going forward because any continued claim that it owned 
or controlled CCF would clearly subvert the intent that CCF be an “independent foundation.”  For reasons that 
remain unclear to CCF, CCCB did not take that formal action back in 2014. 
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. . . (b) a proposed Cy Pres petition satisfactory to the Attorney General be 
prepared promptly following the close of the transaction allowing certain 
charitable assets to be transferred to the CCHP Foundation [n/k/a CCF] 
and requesting that other charitable assets remain with the Heritage 
Hospitals, in each case for disbursement in accordance with donor intent, 
with such proposed modifications as agreed to by the Attorney General, 
and (c) the approved Cy Pres petition be filed with the Rhode Island 
Superior Court. 

(Id. at p. 52).   

In a concluding section titled “Notice of Appellate Rights,” the Attorney General gave 

the “Transacting Parties” notice that “this decision constitutes a final order of the Department of 

Attorney General.”  (Id. at p. 55).  None of the Transacting Parties appealed from that final 

administrative order. 

II. THE SETTLEMENT PETITION. 

The Settlement Petition recites that the Settling Defendants have agreed to pay the 

Receiver a lump sum payment of $11,150,000.  (Settlement Petition, ¶ 14(a)).  That provides the 

most significant and immediate benefit to Plan participants, and CCF has no objection to that 

settlement term.   

The Receiver, however, chose to greatly complicate matters by also insisting that the 

Settlement Agreement include problematic terms calling for a “[t]ransfer to the Receiver of the 

Settling Defendants’ rights in CharterCARE Foundation.”  (Id. ¶ 14(c)).  The Settlement 

Agreement would effectuate that transfer through a two-step process.   

First, within five business days of the “Effective Date” of the Settlement Agreement, the 

Settling Defendants agree to deliver to Plaintiffs’ Counsel the document titled “Consent of 

CharterCARE Community Board as Sole Member of CharterCARE Foundation” (hereinafter the 

“Consent”), which is attached at Exhibit 12 to the Settlement Agreement.  For ease of reference, 
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that Consent is attached hereto at Tab D. 5  As stated therein, the Consent calls for CCCB to: (1) 

elect Attorney Arlene Violet, Attorney Christopher Callaci, and Attorney Jeffrey Kasle as 

“independent directors of CCF”; (2) amend CCF’s by-laws to permit assignment of CCCB’s 

purported interest in CCF and discharge all CCF’s current directors; and (3) amend CCF’s 

Articles of Incorporation to make the Receiver CCF’s new sole member.  (Tab D).   

Second, within ten business days of the “Effective Date” of the Settlement Agreement, 

the Settling Defendants then agree to deliver to Plaintiff’s Counsel “an irrevocable assignment . . 

. to the Receiver of all of CCCB’s Foundation Interests. . . .”  (Settlement Agreement, ¶ 13).   

"CCCB’s Foundation Interests” means all of the claims, rights and 
interests of CCCB against or in CharterCARE Foundation . . . , including 
but not limited to the right to recover funds transferred to CharterCARE 
Foundation in connection with the 2015 Cy Pres Proceeding, and any 
rights and interests appurtenant to CCCB’s present or former status as a 
member or sole member of CharterCARE Foundation. 

(Id. ¶ 1(c)).   

To summarize, the Settlement Agreement would require the Settling Defendants to set in 

motion a series of events that would irrevocably assign all CCF’s charitable trust assets to the 

Receiver, and terminate CCF’s current mission of honoring donor intent by using those assets to 

extend grants and scholarships to promote better health care in Rhode Island.  

The Settlement Petition requests an Order: 

(i) approving the Proposed Settlement as in the best interests of the 
Receivership Estate, the Plan, and the Plan participants; (ii) authorizing 
and directing the Receiver to proceed with the Proposed Settlement; and 
(iii) granting such further relief as this Court may determine to be 
reasonable and necessary under the circumstances. 

5 “‘Effective Date’ means the date upon which the Order Granting Final Settlement Approval is entered.”  
(Settlement Agreement, ¶ 1(m)).  “‘Order Granting Final Settlement Approval’ means the order approving the 
Settlement 1) as fair, reasonable, and adequate, 2) as a good faith settlement under R.I. Gen. Laws § 23-17.14-35, 3) 
awarding attorneys’ fees to Plaintiffs' Counsel, and 4) such other and further relief as the Court may direct.”  (Id. ¶ 
1(x)) (emphasis added).  The Settlement Agreement defines the term “Court” as the United States District Court for 
the District of Rhode Island.  (Id. ¶ 1(i)).   
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(Id., p. 13).   For the reasons set forth below, this Court should neither approve the Settlement 

Agreement, nor authorize the Receiver to proceed with it.  Instead, this Court should expressly 

disapprove the Settlement Agreement on the grounds that it violates Rhode Island law. 

ARGUMENT 

III. CCF HAS STANDING TO OBJECT TO THE RECEIVER’S REQUEST FOR 
JUDICAL APPROVAL OF THOSE PORTIONS OF THE SETTLEMENT 
AGREEMENT RELATING TO CCF. 

CCF first addresses the Receiver’s threshold argument that CCF does not have standing 

to object to the Settlement Agreement in this receivership proceeding.  The Receiver does not 

cite to any Rhode Island Supreme Court decision that defines standing in the context of a 

receivership proceeding.  CCF has not located any such Rhode Island appellate authority either.   

“[W]here state receivership law provides minimal guidance, this Court instead ‘looks to 

the Bankruptcy Act and to decisions by the federal courts for guidance.’”  Patel v Shivai Nehal 

Realty LLC, No. KB-2012-0301, 2012 WL 5380060, at *2 (R.I. Super. Oct. 26, 2012) (Stern, J.) 

(quoting Reynolds v. E & C Associates, 693 A.2d 278, 281 (R.I. 1997)); see also Brook v The 

Educ. Partnership, Inc., No. PB08-4185, 2010 WL 1456787, at *3 (R.I. Super. Apr. 08, 2010) 

(Silverstein, J.).  

In the bankruptcy context, standing turns upon whether the objecting party qualifies as a 

“party in interest.”  In re Torres Martinez, 397 B.R. at 164.  “A party in interest is defined as one 

‘whose pecuniary interests are directly affected by the bankruptcy proceedings.’”  Id. (quoting In 

re Davis, 239 B.R. 573, 579 (B.A.P. 10th Cir. 1999)).  “A party’s pecuniary interests are affected 

if the [bankruptcy court] order diminishes the appealing party’s property, increases its burdens, 

or detrimentally affects its rights.”  In re Murphy, 288 B.R. 1, 4 (D. Me. 2002) (citing Kehoe v. 

Schindler (In re Kehoe), 221 B.R. 285, 287 (B.A.P. 1st Cir. 1998)). 
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Courts “must determine on a case by case basis whether the prospective party in interest 

has a sufficient stake in the proceeding so as to require representation.”  In re High Voltage 

Engineering Corp., 403 B.R. 163, 166 (D. Mass. 2009).  “Parties in interest include not only the 

debtor, but anyone who has a legally protected interest that could be affected by a bankruptcy 

proceeding.”  In re Kazis, 257 B.R. 112, 114 (Bkrtcy. D. Mass. 2001).  

The Receiver, however, argues that only the debtor estate (the Plan) and its creditors (the 

Plan participants) have standing to support or oppose a proposed settlement.6  The bankruptcy 

courts, however, do not recognize such an inflexible rule. For example, in In re High Voltage 

Engineering Corp., a bankruptcy judge in the United States District Court for the District of 

Massachusetts held that a non-creditor had standing to object to a settlement proposed by the 

liquidating supervisor.  397 B.R. 579, 597-98 (Bkrtcy. D. Mass. 2008) aff’d by 403 B.R. 163 (D. 

Mass. 2009).  That non-creditor indeed had standing because it was, among other things, the 

current owner of environmentally contaminated land formerly owned by the Chapter 11 debtor in 

question.  Id.  The non-creditor’s present ownership interest in the subject property was sufficient 

to confer standing.  Id. 

Likewise here, CCF has standing because it has a pecuniary interest in the property that is 

the subject of the objectionable settlement terms, i.e. the restricted charitable trust assets.  As 

stated above, “[a] party’s pecuniary interests are affected if the [bankruptcy court] order 

diminishes the appealing party’s property, increases its burdens, or detrimentally affects its 

rights.”  In re Murphy, 288 B.R. at 4.  The Settlement Agreement certainly would diminish 

CCF’s property.  In fact, it would call for an irrevocable assignment of all CCF’s charitable trust 

6 That, of course, would mean that only the parties that signed this Settlement Agreement have standing to 
object to its approval, which they obviously will not be doing here.   
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assets to the Receiver.  The Settlement Agreement also would discharge all of CCF’s directors.  

Without question, that would “detrimentally affect[] [CCF’s] rights.”  See id. 

The Receiver nonetheless protests that it is “premature” for CCF to object to the loss of 

all its property, because the federal court, rather than this Court, has the final say regarding 

whether or not the Settlement Agreement should be approved.  That argument highlights why the 

Receiver’s request for an Order from this Court “approving the Proposed Settlement as in the 

best interests of the Receivership Estate, the Plan, and the Plan participants” is, at best, 

unnecessary.  (Settlement Petition, p. 13).  The Receiver’s argument also rings hollow because 

he is asking this Court to stamp the Settlement Agreement with an imprimatur of state court 

approval – rather than simply asking for authorization to later present it to the federal court – in 

an apparent attempt to increase the chances that the federal court grants ultimate approval.  These 

procedural steps are all designed to increase CCF’s burdens and detrimentally affect its rights.  

See In re Murphy, 288 B.R. at 4.  Those interests are sufficient to confer standing upon CCF 

here.   

IV. THE COURT SHOULD NOT APPROVE THE SETTLEMENT TERMS 
RELATING TO CCF BECACUSE THEY VIOLATE RHODE ISLAND LAW.

Just as federal bankruptcy courts “will not approve settlement agreements that are 

‘illegal, a product of collusion, or against the public interest,’” this Court should not do so either.   

In re Health Diagnostic Laboratory, Inc., 588 B.R. 154, 162 (Bkrtcy. E.D. Va. 2018) (quoting 

United States v. North Carolina, 180 F.3d 574, 581 (4th Cir. 1999)).  “To the extent a proposed 

settlement includes provisions, the enforcement of which would be illegal or against public 

policy, it matters not whether the settlement is in the best interests of the estate.”  In re Telcar 

Group, Inc., 363 B.R. 345, 357 (Bkrtcy. E.D.N.Y. 2007).   
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Settlement agreements are governed by general principles of contract law.  See Furtado v. 

Goncalves, 63 A.3d 533, 538 (R.I. 2013).  “Contracts entered into in contravention to a state 

statute . . .  are illegal, and no contract rights are created thereby.”  Power, 582 A.2d at 900 

(holding that settlement agreement in which police department agreed not to force any officer to 

retire before age 70 was void because it violated the Providence Retirement Act, which 

mandated retirement of police officers at age 60).   

Here, this Court should disapprove the Settlement Agreement terms concerning CCF 

because they violate Rhode Island law for the following four reasons.   

a. The Settlement Agreement Would Violate Common Law And The Charitable 
Trust Act By Diverting Charitable Trust Assets To Non-Charitable Purposes. 

Pursuant to the AG HCA Approval and this Court’s April 20, 2015 Cy Pres Order, the 

Heritage Hospitals transferred restricted charitable assets to CCF.  Those restricted charitable 

assets qualify as “charitable trust” assets.  The term “charitable trusts” refers to “any fiduciary 

relationship with respect to property arising as a result of a manifestation of an intention to create 

it and subjecting the person by whom the property is held to equitable duties to deal with the 

property for charitable, educational, or religious purposes.”  R.I. Gen. Laws §§ 18-9-4.    

“Unlike private trusts, which must have specified beneficiaries, charitable trusts must 

have a public purpose. . . .”  Congregation Jeshuat Israel, 186 F. Supp. 3d at 188. 

A fundamental distinction between private and charitable trusts lies in the 
character of the benefits to flow from their administration. In private trusts 
money or money’s worth is to be distributed by way of gift to the 
beneficiaries or in satisfaction of an obligation of the settlor. In charitable 
trusts the benefits to be provided through the trust are to be intangible 
advantages to the public or to some significant class thereof which 
improve its condition mentally, morally, physically or in some similar 
manner. The trustees pay out money and other property not for the 
personal benefit of the donees, but rather to secure for society certain 
advantages. 
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Id. (quoting A. Hess, G. Bogert, & G. Bogert, The Law of Trusts and Trustees § 362 at 19-20 (3d 

ed. 2007)).  Rhode Island courts are called upon to ensure that “a charitable gift for certain 

designated used [sic] will not be diverted or applied otherwise.”  Pennsylvania Co. for Banking 

and Trusts v. Board of Governors of London Hospital, 83 A.2d 881, 885 (R.I. 1951).  The 

Charitable Trust Act also invests the Attorney General with authority to supervise and prevent 

“breaches of trust,” and to investigate whether charitable trusts “are being administered in 

accordance with law and the terms and purposes of the trust.”  R.I. Gen. Laws §§ 18-9-1, 18-9-9.  

Because of these legal requirements, CCF is not at liberty to disburse charitable trust 

assets to any random organization that it choses.  If CCF unilaterally disbursed assets to a 

unrelated cause in a manner that was inconsistent with donor intent, that would breach the terms 

of the charitable trusts in question and violate the Charitable Trust Act.  Just as CCF cannot 

unilaterally decide to violate the law, it cannot sign a contract (either directly or through its 

purported parent corporation) in which it promises to violate the law in the future.  Settlement 

agreements are contracts, and contracts that require a party to violate the law are void.  See 

Power, 582 A.2d at 900. 

Here, the settlement term requiring CCCB to irrevocably assign “all of CCCB’s 

Foundation Interests” to the Receiver would call upon CCCB and CCF to violate the Charitable 

Trust Act and the Rhode Island common law principles discussed above.  The Receiver, of 

course, has no interest in administering a “charitable trust” in accordance with the intent of the 

donors.  Rather, the Receiver is looking to gain possession of those charitable trust assets in 

order to use them for the private benefit of Plan participants.  That diversion would be unlawful 

because it plainly violates the terms of the charitable trusts in question.  This Court should not 
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approve a Settlement Agreement that requires parties to so clearly violate the Charitable Trust 

Act and Rhode Island common law.   

b. The Settlement Agreement Is Unlawful Because It Requires CCCB to Violate 
Condition No. 8 of the AG HCA Approval, Which Required a Cy Pres Transfer 
of Restricted Charitable Assets to CCF.   

As set forth above, the HCA expressly required the Attorney General to consider 

“[w]hether the proposed conversion will harm the public’s interest in trust property given, 

devised, or bequeathed to the existing hospital for charitable, educational or religious purposes 

located or administered in this state.”  Supra at 5 (citing R.I. Gen. Laws § 23-17.14-7(c)(1)).  In 

applying that review criterion here, the AG HCA Approval expressly held that:  

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, 
unrestricted and specific purpose funds be transferred to a charitable 
foundation.   

(Tab A at p. 23).  To that end, Condition No. 8 of the AG HCA Approval required a cy pres

transfer of restricted charitable assets from the Heritage Hospitals to CCF to ensure that funds 

were disbursed “in accordance with donor intent. . . .”  (Id. at p. 52).  CCCB was one of the 

“Transacting Parties” bound by Condition No. 8.  Supra at 5.  Because no appeal was taken, 

CCCB remains bound by Condition No. 8.  See Pina v. Dos Anjos, 755 A.2d 838, 839 (R.I. 

2000) (mem.).  The Settlement Agreement would require CCCB to act in violation of Condition 

No. 8 by undoing the cy pres transfer and transferring assets to a Receiver who will not disburse 

those assets “in accordance with donor intent. . . .”  (Id. at p. 52).  This Court should not approve 

a Settlement Agreement that requires CCCB to violate conditions of a final administrative order 

to which it is bound.   

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/28/2018 2:04 PM
Envelope: 1735475
Reviewer: Lynn G.



16 

c. The Settlement Agreement Would Violate the Terms of This Court’s Prior Orders 
In the 2015 Cy Pres Action.   

Paragraphs 2 and 5 of this Court’s April 20, 2015 Cy Pres Order granted cy pres approval 

for the transfer of $8,392,820.95 in SJHSRI and RWH restricted funds to CCF.  (Tab B, ¶¶ 2, 5).  

Both paragraphs required such funds “to be used as close to original donors’ intent as possible . . 

. .”  (Id.) (emphasis added).  In contrast, the Settlement Agreement calls for CCCB to cause CCF 

to transfer such funds to the Receiver, who will not use them “as close to original donors’ intent 

as possible.”  CCF cannot transfer funds to the Receiver without violating this Court’s April 20, 

2015 Cy Pres Order.  While CCF fully appreciates that the Receiver has been permitted to 

intervene in the 2015 Cy Pres Action for the purpose of seeking to vacate that Order, it still 

remains a valid, binding Order. 

For many of the same reasons, the Settlement Agreement also would call upon CCF to 

violate this Court’s June 29, 2018 “Order Preserving Assets Pending Litigation And Setting 

Schedule For Hearing On Motion to Intervene.”  Paragraph 1 of that Order provides as follows. 

All funds presently held by the Rhode Island Foundation (“RIF”) pursuant to 
a so-called Instrument of Transfer (attached hereto at Exhibit A) dated April 
14, 2015, or otherwise (such funds being, hereinafter, “Fund Corpus”) shall 
continue to be held by RIF pursuant to such Instrument of Transfer until such 
time as this Court, or another Court of competent jurisdiction, finally 
adjudicates on the merits Proposed Intervenors’ claims to entitlement to the 
Fund Corpus and either all appeals have been exhausted or the time for 
taking any appeals has expired without any appeals taken, with distributions 
only as provided in paragraph 2 below. 

(Tab C).  CCF cannot directly or indirectly cause any transfer of funds from RIF to the Receiver 

without acting in violation of that June 29, 2018 Order. 

In sum, unless and until the Court’s April 20, 2015 Cy Pres Order is vacated (CCF 

maintains that there is no basis to vacate that Order), and there has been a final adjudication on 

the merits of Plaintiffs’ claims to the cy pres funds, CCF cannot transfer any such funds to the 
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Receiver without violating this Court’s Orders.  (As this Court is aware, a party’s willful 

violation of a valid, binding Court Order may be contemptuous.)  Plaintiffs and the Settling 

Defendants cannot circumvent these Orders by signing a Settlement Agreement that requires 

CCCB take control of CCF and command CCF to violate those Orders.   

This Court should not approve a Settlement Agreement that requires parties to engage in 

knowing violations of this Court’s previously issued, valid and binding Orders.   

d. The Settlement Agreement Is Unlawful Because It Requires CCCB to Violate 
Condition No. 1 of the AG HCA Approval, Which Prohibits Board Overlap 
Between CCF and CCCB.   

As set forth above, the HCA expressly required the Attorney General to consider 

[w]hether the board of any new or continuing entity will be independent from the new hospital.”  

Supra at 5 (citing R.I. Gen. Laws § 23-17.14-7(c)(25)(vi)).  Here, the “new hospital” referred to 

the newly created joint venture between CCCB and Prospect.  The AG HCA Approval required 

CCF to be independent from CCCB and Prospect.  To ensure CCF’s independence, Condition 

No. 1 mandated that: “There shall be no board or officer overlap between or among the CCHP 

Foundation [n/k/a CCF], CCHP [n/k/a CCF], and Heritage Hospitals.”  (Tab A, p. 51). 

The Settlement Agreement, however, requires CCCB to exercise purported rights to 

unilaterally discharge CCF’s entire Board of Directors and replace them with a new slate of 

directors loyal to the Receiver.  If CCCB indeed has the right to unilaterally select CCF’s Board 

of Directors whenever it wishes, then Condition No. 1’s prohibition against board overlap 

between CCF and CCCB is hollow and meaningless.  If CCCB controls CCF’s Board of 

Directors in this manner, then CCF ceases to be an “independent foundation” in compliance with 

the AG HCA Approval.    
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Again, this Court should not approve a Settlement Agreement that requires CCCB to 

violate conditions of a final administrative order to which it is bound.   

CONCLUSION 

CCF appreciates that the Receiver is seeking to move ahead expeditiously in order to 

realize a monetary recovery for Plan participants.  CCF respectfully suggests, however, that this 

Court should distinguish between the Settling Defendants’ fairly straightforward agreement to 

make a lump sum settlement payment to the Receiver of $11,150,000, and the far more 

complicated settlement terms concerning CCF.   

For all the reasons discussed above, the settlement terms concerning CCF deserve careful 

scrutiny.  Even if this Court believes that the Settlement Agreement is, on balance, a “good deal” 

for the Plan, its participants, and the Settling Defendants, this Court cannot approve a Settlement 

Agreement that violates Rhode Island law in the manner discussed above. 

CCF respectfully suggests that the Court has two options here.  First, this Court can 

expressly rule that it disapproves of the Settlement Agreement terms concerning CCF because 

those terms violate Rhode Island charitable trust principles, the Charitable Trust Act, the 

Hospital Conversions Act, the terms of a final and binding administrative order from the 

Attorney General, and also the terms of this Court’s prior Orders in the 2015 Cy Pres Action.  

On that basis, CCF submits that the Court should DENY Plaintiffs the right to proceed any 

further with seeking approval from the federal court. 

Second, and in the alternative, if this Court is not inclined at this juncture to address 

CCF’s objections to the legality of the Settlement Agreement terms regarding CCF, then this 

Court should make clear in its ruling that CCF’s right to raise these objections is expressly 

reserved for subsequent determination by the federal court. 
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CHARTERCARE FOUNDATION, 

By its attorneys, 

/s/ Russell F. Conn                                  
Russell F. Conn (admitted pro hac vice) 
Andrew R. Dennington (#7528) 
Christopher K. Sweeney (#9689) 
CONN KAVANAUGH ROSENTHAL 
  PEISCH & FORD, LLP 
One Federal Street, 15th Floor 
Boston, MA  02110 
Tel. No. 617-482-8200 
rconn@connkavanaugh.com 
adennington@connkavanaugh.com 
csweeney@connkavanaugh.com 

  /s/ Scott F. Bielecki, Esq.  
Scott F. Bielecki, Esq. (#6171) 
Cameron & Mittleman, LLP 
301 Promenade Street 
Providence, RI 02908 
Phone: (401) 331-5700 
Fax: (401) 331-5787 
sbielecki@cm-law.com  

Dated:  September 28, 2018 
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CERTIFICATE OF SERVICE 

I hereby certify that on the 28th day of September, 2018, I filed and served this document 
through the electronic filing system and via e-mail on the following parties: 

Stephen F. Del Sesto, Esq.
Pierce Atwood LLP 
One Financial Plaza, 26th Floor 
Providence, RI  02903 
sdelsesto@pierceatwood.com

Rebecca Tedford Partington, Esq.
Jessica D. Rider, Esq. 
Sean Lyness, Esq. 
Neil F.X. Kelly, Esq. 
Office of the Attorney General 
150 South Main Street 
Providence, RI 02903 
rpartington@riag.ri.gov
jrider@riag.ri.gov
slyness@riag.ri.gov
nkelly@riag.ri.gov

Richard J. Land, Esq.
Chace Ruttenberg & Freedman, LLP 
One Park Row, Suite 300 
Providence, RI  02903 
rland@crfllp.com

Christopher Callaci, Esq.
United Nurses & Allied Professionals 
375 Branch Avenue 
Providence, RI  02903 
ccallaci@unap.org

Arlene Violet, Esq.
499 County Road 
Barrington, RI 02806 
genvio@aol.com

Robert Senville, Esq.
128 Dorrance Street, Suite 400 
Providence, RI  02903 
robert.senville@gmail.com

Elizabeth Wiens, Esq.
Gursky Wiens Attorneys at Law 
1130 Ten Rod Road, Suite C207 
North Kingstown, RI  02852 
ewiens@rilaborlaw.com

Jeffrey W. Kasle, Esq.
Olenn & Penza 
530 Greenwich Avenue 
Warwick, RI  02886 
jwk@olenn-penza.com

George E. Lieberman, Esq.
Gianfrancesco & Friedmann 
214 Broadway 
Providence, RI  02903 
george@gianfrancescolaw.com

Howard Merten, Esq.
Partridge Snow & Hahn LLP 
40 Westminster Street, Suite 1100 
Providence, RI  02903 
hm@psh.com

Joseph V. Cavanagh, Ill, Esq.
Blish & Cavanagh, LLP 
30 Exchange Terrace 
Providence, RI  02903 
Jvc3@blishcavlaw.com

William M. Dolan, Ill, Esq.
Adler Pollock & Sheehan P.C. 
One Citizens Plaza, 8th Floor 
Providence, RI 02903-1345 
wdolan@apslaw.com
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David A. Wollin, Esq.
Hinckley Allen & Snyder, LLP 
100 Westminster Street, Suite 1500 
Providence, RI 02903-2319 
dwollin@hinckleyallen.com

Preston W. Halperin, Esq.
James G. Atchison, Esq. 
Christopher J. Fragomeni, Esq. 
Shechtman Halperin Savage, LLP 
1080 Main Street 
Pawtucket, RI 02860  
phalperin@shslawfirm.com
jatchison@shslawfirm.com
jfragomeni@shslawfirm.com

Max H. Wistow, Esq.
Stephen P. Sheehan, Esq. 
Benjamin G. Ledsham, Esq. 
Wistow Sheehan & Loveley, PC 
61 Weybosset Street 
Providence, RI 02903 
mwistow@wistbar.com
spsheehan@wistbar.com
bledsham@wistbar.com

Scott F. Bielecki, Esq.  
Cameron & Mittleman, LLP 
301 Promenade Street 
Providence, RI 02908 
sbielecki@cm-law.com

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

/s/ Andrew R. Dennington            
Andrew R. Dennington (#7528) 

1932730.1 02611.000 
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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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CONSENT OF CHARTERCARE COMMUNITY BOARD
AS SOLE MEMBER OF CHARTERCARE FOUNDATION

The undersigned CharterCARE Community Board (“CCCB”), in its capacity as sole

member of CharterCARE Foundation (“CCF”), approves, authorizes and consents to the

following actions, pursuant to CCCB’s inherent powers and R.I. Gen. Laws § 7-6-104:

1. CCCB hereby elects the following three persons as independent directors

of CCF: Attorney Arlene Violet, Attorney Christopher Callaci, and Attorney

Jeffrey Kasle;

CCCB hereby authorizes and approves amendment of the by—Iaws of

CCF, effective immediately, by re-adopting the by—Iaws of CCF in the form

amended as of October 8, 2013 (attached hereto as Exhibit A), with the

following modifications:

(a)

(b)

(C)

(d)

deleting the last three sentences of Section 2.01 in their entirety,

and substituting the following:

CharterCARE Community Board’s membership in

CharterCare Foundation may be assigned to Attorney

Stephen Del Sesto in his capacity as Receiver and

Administrator of the St. Joseph Health Services of Rhode
Island Retirement Plan.

deleting section 3.05 in its entirety and substituting the following:

SECTION 3.05. m. All directors serving on the Board

prior to August 2018 are removed, and offices of directors

held prior to August 2018 are declared vacant. Each

independent director elected by CharterCARE Community
Board shall hold office until resignation or death, and a

successor shall have been duly appointed and qualified.

deleting all references to “CharterCARE Health Partners” and

substituting therefor “CharterCARE Community Board”

deleting all references to “CharterCARE Health Partners

Foundation” and substituting therefor “CharterCARE Foundation”
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3. CCCB hereby authorizes and approves amendment of the articles of

incorporation of CCF, effective immediately, to delete subsection 3 of

Article 4 of the Articles of Incorporation and substitute the following:

3. Meetings. The sole member of the Corporation

shall be Attorney Stephen Del Sesto in his capacity as

Receiver and Administrator of the St. Joseph Health

Services of Rhode Island Retirement Plan. Meetings of the

members of the Corporation may be held anywhere in the

United States.

IN WITNESS WHEREOF, and upon due authorization, | have hereunto set my

hand this day of
,

in the year 2018.

[insert name]
[insert title]

CharterCARE Community Board

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

On this day of
, 2018, before me personally appeared

,
to me known, and known to me to be the same

person described in and who executed the above instrument and he/she acknowledged

to me that he/she executed the same as his/her free act and deed.

NOTARY PUBLIC
My Commission Expires:
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REVISED .

BY—LAWS

0F

CHARTERCARE HEALTH PARTNERS FOUNDATION

Adopted on August 22, 201] and revised

on' October 8, 201 3*

Kcnnc‘lh Bclchcr, Sccrctnry

*T'his revision is to address a typngraphical error in Section 1.01 offl-Ie Bylaws which identified

ChnrberCm-e Halt]: Partners as “SJHSRI" rather “CCHP” and is in furtherance of the resolution approved

at n Meeting ofthe Sple Member and the Directmjs of St. Joseph Health Services Foundaticm dated

August 22., 201 1. that changed the name of lhe Foundation to “CharterCare Health Partners Foundation”

and directed that its sole member be ChamerCare Health Partners..

PHCA00074

AGl4-1-000352
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l

_

1 ARTICLE 1v

I

CQMMITTEES

SECTION 4.01. Aamintment. The Board may fmm time to time by vote create such

|

committees ofdircctors, ofiicers, employees or other persons for the purpose of advising the

I Foundation’s Board, ofl'icers andfor employees in all such matters as the Board shall deem
I

advimble and with such functions and dutiw as the Board shall prescribe by vote. Each

committee shall have a chairperson appointed b'y the President. Unlcs nthcrwisc exprcssly

required in these By-Lawa, committee members shall be appoinmd by the President; provided,

however, 1hat any such appointment may be reversed by majority vote ofthe Board. Committee

members may be but need not be directors. The Board shall have power to increase or decrease

the number ofmembers on any committee at any time and to discharge any such committee.

either with or without cause, at any time.

SECTION 4.03. Meetings and Notice. Committee matings may be caned by the

President or the committee clmirperson. Each committee shall meet as ofien as necessary and

appropriate to perfon'n its duties. Notice ofa. maefing’s date, lime and place shall‘be given at

such time and in such manner as to provide reasonable notice to committee members ofthe

meeting. Each committee shall keep minutes ofiis proceedings.

SECTION 4.04. Removal and Vacancig. The President may remove any committee

member 0r chairperson whose selection is mt otherwise specified in the By-Laws. Vacancies in

any committee’s mcmbcrslfip may be filled by appointments madc in thc same manner as

provided fm- in the original appointments.

SECTION 4.05. gum. Unless otherwise provided in the Board’s molufion

'

designating a wmittec, each emnmittec member shall have one (1) vote and a majority of the

10
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(i) With respect to a Proceeding, if the Foundation determines that the

Indemnified Person (i) did not conduct himselfor herself in good faith,

(ii) engaged in intentional misconduct, and (iii) in the case of a criminal

proceeding, hwwEneg violated the iaw;

(ii) Wiflt respectto a Proceeding in which a final judgment 01' other final

adjudication determines that the Indemnified Person is liable on the basis

that personal benefit was improineurly received by him 0r her;

(iii) For which thc Indemnified Person is oilmrwise indemnified or reimbursed;

or
’

(iv) If a final judgment or other final adjudication determines 11m such

payment is unlawfill.

(b) With respect to a Proceeding by or on behalf of thc Foundation in which the

Indemnified Person is adjudged to be liable to the Foundation, the Foundation may indemnify

the Indemnifie-d Person for his or her Covered Expenses but shall not indemnify the Indemnified

Person for his or her Covered Loss.

(c) Notwithstanding any other provisions heroin, the Foundalion shall indemnify an

Indmmifiod Person for any Covered EXpense in the event that the Indemnified Person is wholly

successful, on the merits or othemise, in 1h: dzfens: of any Proceeding under Section 6.03(a)(i).

SECTION 6.04. Notice :2 Fonndatig; Insumnoe. Promptly afier receipt by the

Indemnifiad Parson of the notice ofthe commencement of or the threat of commencement of any

Proceeding, the Indemnified Person will, if indmnification with respect mereto may be sought

from the Foundation under this Article VI, notify the Foundation ofthe commencement thereof.

If, at the time of the mceipt-of such notice, the Foundation has any directors’ and officens‘

l4

PHCAOOOBB

AGl4-1-000366

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/28/2018 2:04 PM
Envelope: 1735475
Reviewer: Lynn G.



              

                

               

                 

               

     

    

             

                

                  

                 

               

                

             

            

                

            

                

               

            

                

            

                  

 

 

 

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/4/2018 4:09 PM
Envelope: 1697121
Reviewer: Sharon S.

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/28/2018 2:04 PM
Envelope: 1735475
Reviewer: Lynn G.



              

  

            

               

            

               

               

        

             

                 

              

                

               

  

   

           

              

              

               

                  

               

                

                 

 

 

 

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/4/2018 4:09 PM
Envelope: 1697121
Reviewer: Sharon S.

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/28/2018 2:04 PM
Envelope: 1735475
Reviewer: Lynn G.



      

              

                

                

             

                   

                 

     

               

        

            

                

               

                 

             

   

              

              

             

              

      

            

               

 

 

  

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/4/2018 4:09 PM
Envelope: 1697121
Reviewer: Sharon S.

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/28/2018 2:04 PM
Envelope: 1735475
Reviewer: Lynn G.



             

         

             

                 

                

              

       

               

 

           

      

  

   

            

              

             

               

                

         

              

             

           

             

 

 

 

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/4/2018 4:09 PM
Envelope: 1697121
Reviewer: Sharon S.

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/28/2018 2:04 PM
Envelope: 1735475
Reviewer: Lynn G.



             

                  

             

               

               

               

                   

            

                 

               

               

            

              

               

               

                

               

             

                   

  

          

          

         

 

 

 

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/4/2018 4:09 PM
Envelope: 1697121
Reviewer: Sharon S.

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/28/2018 2:04 PM
Envelope: 1735475
Reviewer: Lynn G.



           

               

               

             

               

 

  

  

              

                 

   

             

                

 

             

         

  

   

           

                

               

                

               

 

 

  

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/4/2018 4:09 PM
Envelope: 1697121
Reviewer: Sharon S.

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/28/2018 2:04 PM
Envelope: 1735475
Reviewer: Lynn G.



                  

                

                 

                 

               

             

               

             

               

       

             

              

         

 

 

                  

         

  

  

              

            

 

 

 

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/4/2018 4:09 PM
Envelope: 1697121
Reviewer: Sharon S.

Case Number: PC-2017-3856
Filed in Providence/Bristol County Superior Court
Submitted: 9/28/2018 2:04 PM
Envelope: 1735475
Reviewer: Lynn G.



Case Number: PC-201 7-3856
Filed in Providence/Bristol County Superior Court

Submitted: 9/4/2018 4:09 PM
Envelope: 1697121
Reviewer: Sharon S.

'.

_

. ARTICLE X11

MISCELLANEOUS

SECTION 12.01. Personal Liabilijx. Directors and oficcrs ofthe Foundation shall notbe

personally liable for any Foundation debt, liability or ohligafion. All persons, corporations or

other entities extending credit lo, contracting with or having any claim against the Foundation

may look oznly to the Foundation's funds and property for the payment of any debt, damagas,

judgment or decree, or of any money that may otherwise become due or payable to wan finm

1h: Foundation.

SECTION 12.02. Commute Recogg. Tbs original or atmted copies of the Articles of

Incorporation, these By—Laws, and records of all meetings ofthe Members and the Board and all

ofthe Foundation’s records, the names and 1h: record addresses ofall directors, Members and

ofiicel's Shall be kept in North Providencc, Rhode Island, ax thc Foundation’s principal oflicc 01'

at an office ofits Secretary or Resident Agent. Said copies and records need not all be kept in the

same ofice_ They shall be available a1 all reasonable timw for the inspection of any director or

emcer for any proper pulpose, but not to secure a fist oer other information for the pmpose of

selling said list or information or copies thereof or ofusing the same for a purpose ofller than in

the interest of1he director 0r officer relative to the Foundation’s affairs. Except as ofllerwise may

be required by law, the Articles or these By—Laws, the Foundation shall be entitled to treat a

director’s, Member’s or oficcr’s record address as shown on its books as the address of such

person or entity for all purposas, including the giving of any notices and it shall be the duty of

each such person or entity to notify the Foumdarfion of hisflwrlits latest post ofi‘ioe addmes.

SEC'I‘ION 12.03. Evidence of émhoritx. A certificate by th_e Secremry as to any action

taken by a director, officer or representative of the Foundation shall be conclusive evidence of
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