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UNITED STATES DISTRICT COURT
DISTRICT OF RHODE ISLAND

STEPHEN DEL SESTO, AS RECEIVER
AND ADMINISTRATOR OF THE ST.
JOSEPH HEALTH SERVICES OF
RHODE ISLAND RETIREMENT PLAN,
etal.,

Plaintiffs, Case No.: 1:18-cv-00328-WES-LDA
V.

PROSPECT CHARTERCARE, LLC, et al.,

Defendants.

DEFENDANTS PROSPECT MEDICAL HOLDINGS, INC., PROSPECT EAST
HOLDINGS, INC., PROSPECT CHARTERCARE, LLC, PROSPECT
CHARTERCARE SJHSRI, LL.C, AND PROSPECT CHARTERCARE RWMC,
LLC’S AMENDED STATEMENT OF DISPUTED FACTS IN RESPONSE TO
PLAINTIFFS’ STATEMENT OF UNDISPUTED FACTS

Now come Defendants Prospect Medical Holdings, Inc., Prospect East Holdings,

Inc., Prospect CharterCARE, LLC, Prospect CharterCARE SJHSRI, LLC, and Prospect

CharterCARE RWMC, LLC (together, the “Prospect Entities”), and, pursuant to Federal

Rule of Civil Procedure 56(c) and Local Rule Cv 56(a)(3), submit this Amended Statement

of Disputed Facts in response to Plaintiffs’ Statement of Undisputed Facts (ECF No. 174).
STANDING OF THE RECEIVER

PLAINTIFFS’ STATEMENT:

1. On August 18, 2017, Defendant St. Joseph Health Services of Rhode
Island (“SJHSRI”) filed a Petition for Appointment of Temporary Receiver

(“Petition”) in the Rhode Island Superior Court, in the case captioned St. Joseph
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Health Services of Rhode Island, Inc. v. St. Josephs Health Services of Rhode Island
Retirement Plan, as amended,PC-2017-3856 (the “Receivership Proceeding”). The
Petition (without exhibits) is attached hereto as Exhibit 1.

PROSPECT ENTITIES’ RESPONSE:

1. Undisputed.

PLAINTIFFS’ STATEMENT:

2. On August 18, 2017, the Rhode Island Superior Court appointed
Stephen Del Sesto as temporary receiver of the St. Joseph Health Services of Rhode
Island Retirement Plan (the “Plan’). The Order is attached hereto as Exhibit 2.

PROSPECT ENTITIES’ RESPONSE:

2. Undisputed.

PLAINTIFFS’ STATEMENT:

3. Attached hereto as Exhibit 3 is the Plan as amended and restated on
January 30, 2017, effective July 1, 2016 (the “2016 Plan”). The 2016 Plan provided that
“[t]he Employer shall be the Plan Administrator, hereinafter called the Administrator,
and named fiduciary of the Plan, unless the Employer, by action of its Board of Trustees,
shall designate a person or committee of persons to be the Administrator and named
fiduciary.” Exhibit 3 at 41.

PROSPECT ENTITIES’ RESPONSE:

3. Undisputed.

PLAINTIFFS’ STATEMENT:

4. On October 20, 2017, the Board of Trustees of SJHSRI irrevocably
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designated the Receiver as administrator of the Plan. The Resolution attached hereto as
Exhibit 4 is the resolution of SJHSRI’s Board of Trustees on October 20, 2017, certified
on November 2, 2017.

PROSPECT ENTITIES’ RESPONSE:

4, Undisputed that on or about October 20, 2017, the Board of Trustees of
SJHSRI designated the Receiver as administrator of the Plan. Disputed, however,
that such designation was irrevocable because the Resolution states that “the
Resolutions contained herein shall be irrevocable except upon entry of an Order in
the Rhode Island Superior Court divesting the Receiver of control over the Plan.” See
Oct. 20, 2017 Resolution (ECF No. 174-4).

PLAINTIFFS’ STATEMENT:

5. On October 27, 2017, the Rhode Island Superior Court appointed Stephen
Del Sesto as permanent receiver of the Plan, with “all powers, authorities, rights and
privileges heretofore possessed by the Respondent’s plan administrator, officers,
directors and managers under applicable state and federal law, the Plan, as amended, the
Trust Agreement, as may have been amended and/or other agreements in addition to all
powers and authority of a receiver at equity, and all powers conferred upon a receiver by
the provisions of RI Rules of Civil Procedure, Rule 66.” That order is attached hereto as
Exhibit 5.

PROSPECT ENTITIES’ RESPONSE:

5. Undisputed.
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STANDING OF THE PLAN PARTICIPANTS
6. The individual named plaintiffs are all participants in the Plan, as attested
to in the Declaration of Stephen Del Sesto, attached hereto as Exhibit 6.

PROSPECT ENTITIES’ RESPONSE:

6. Undisputed.
FACTS CONCERNING CHURCH PLAN STATUS
7. During the period from 1965 through June 30, 1995, the employees of
SJHSRI participated in a defined-benefit retirement plan known as the Diocese of
Providence Retirement Plan (the “Diocesan Plan”). The first iteration of the Diocesan
Plan (effective July 1, 1965) is attached hereto as Exhibit 7.!

PROSPECT ENTITIES’ RESPONSE:

7. Undisputed.

PLAINTIFFS’ STATEMENT:

8. Effective July 1, 1995, STHSRI established the Plan. Attached hereto
as Exhibit 8 is the Plan as effective July 1, 1995.

PROSPECT ENTITIES’ RESPONSE:

8. Undisputed.

PLAINTIFFS’ STATEMENT:

0. SJHSRI subsequently restated the Plan on three occasions. Attached

hereto as Exhibit 9 is the Plan as amended and restated effective July 1, 1999 (the “1999

! Subsequent iterations of the Diocesan Plan are not addressed herein as they are both
voluminous and irrelevant.
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Plan”). Attached hereto as Exhibit 10 is the Plan as amended and restated effective July
1,2011 (the “2011 Plan”). See also Exhibit 3 (2016 Plan).

PROSPECT ENTITIES’ RESPONSE:

0. Undisputed.

PLAINTIFFS’ STATEMENT:

10. From 1995 until at least August 18, 2017, SJHSRI was the Plan sponsor.
See Exhibit 8 (1995 Plan) at 5, Exhibit 9 (1999 Plan) at 4, Exhibit 10 (2011 Plan) at 1, and
Exhibit 3 (2016 Plan) at 1.

PROSPECT ENTITIES’ RESPONSE:

10. Undisputed.

PLAINTIFFS’ STATEMENT:

11. The Plan by its terms purported to be a church exempt from ERISA. See
Exhibit 8 (1995 Plan) at 1; Exhibit 9 (1999 Plan) at 1, Exhibit 10 (2011 Plan) at 1, and
Exhibit 3 (2016 Plan) at 1.

PROSPECT ENTITIES’ RESPONSE:

11.  Undisputed.

PLAINTIFFS’ STATEMENT:

12. During the period from its inception effective July 1, 1995 until the
restatement of the Plan effective July 1, 2011, the general administration of the Plan was
placed in its own retirement board (the retirement board during this period being
hereinafter referred to as the “Initial STHSRI Plan Retirement Board). See Exhibit 8

(1995 Plan) at 31; Exhibit 9 (1999 Plan) at 30.
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PROSPECT ENTITIES’ RESPONSE:

12.  Undisputed.

PLAINTIFFS’ STATEMENT:

13.  Pursuant to the terms of the Plan during the period from its inception
effective July 1, 1995 until the restatement of the Plan effective July 1, 2011, the
Initial SJHSRI Plan Retirement Board consisted of the Bishop, at least three
members of STHSRI’s Board of Trustees, and up to six others (who may or may not
have been members of STHSRI’s Board of Trustees), all appointed by the Bishop to
serve at the pleasure of the Bishop. See Exhibit 8 (1995 Plan) at 31; Exhibit 9 (1999
Plan) at30.

PROSPECT ENTITIES’ RESPONSE:

13. Undisputed. Further answering, the “Powers of the Retirement Board”
included, inter alia, “to allocate and delegate its fiduciary responsibilities under the
Plan and to designate other persons, including a committee, to carry out any of its
fiduciary responsibilities under the Plan, any such allocation, delegation, or
designation to be by written instrument . . . .” (Plaintiffs’ Exhibit 8 (1995 Plan) at 31-
2; Plaintifts’ Exhibit 9 (1999 Plan) at 30-1.)

PLAINTIFFS’ STATEMENT:

14. In 2008, executives of Defendants SJHSRI and RWH conducted
negotiations to effectuate a reorganization of those companies under the control of a
common parent entity, which came to be known as Defendant CharterCARE Community

Board (“CCCB”). Attached hereto as Exhibit 11 is the Memorandum of Understanding
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entered into as of May 12, 2008 by and among Roger Williams Hospital, Roger Williams
Medical Center, and St. Joseph Health Services of Rhode Island, which states inter alia:

WHEREAS, RWMC and SJHSRI have engaged in extensive
discussions to determine if, by joining together, they can collectively
enhance their ability to serve their respective communities; and

WHEREAS, RWMC and SJHSRI have determined that they should
begin a process of due diligence and negotiation to join together to form
a new health system . . . .

PROSPECT ENTITIES’ RESPONSE:

14.  Undisputed.

PLAINTIFFS’ STATEMENT:

15. Attached hereto as Exhibit 12 are the approved minutes of a meeting
on October 31, 2008 of the Finance Committee/Strategic Planning Committee of
SJHSRI’s Board of Trustees.

PROSPECT ENTITIES’ RESPONSE:

15. Undisputed.

PLAINTIFFS’ STATEMENT:

16. The October 31, 2008 minutes reflect that John Fogarty, the then
President and Chief Executive Officer of SJHSRI, reviewed with the committee
members a strategic planning update with respect to the affiliation discussions then
underway with Defendant Roger Williams Hospital, a/k/a/ Roger Williams Medical
Center (“RWMC”). See Exhibit 12 at 4.

PROSPECT ENTITIES’ RESPONSE:

16.  Undisputed.
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PLAINTIFFS’ STATEMENT:

17. The minutes reflect that “Mr. Fogarty communicated that the SJHSRI
Defined Benefit Plan would remain a Church Plan as long as the [Fatima] Hospital had
sponsorship of [sic] [recte by] the Diocese.” See Exhibit 12 at 4.

PROSPECT ENTITIES’ RESPONSE:

17. Undisputed.

PLAINTIFFS’ STATEMENT:

18. The minutes reflect that “[t]here was concern by RWMC [that the Plan]
would be relieved of its Church Plan status upon the affiliation and thus subject to ERISA
guidelines” which “would effect [sic recte affect] the funding requirements of the Plan.”
See Exhibit 12 at 4.

PROSPECT ENTITIES’ RESPONSE:

18. Undisputed only that the minutes state that “[t]here was concern by
RWMC [that the Plan] would be relieved of its Church Plan status upon the affiliation
and thus subject to ERISA guidelines” which “would effect the funding requirements
of the Plan.” See Oct. 31, 2008 Minutes of STHSRI’s Finance Committee (ECF No.
174-12).

PLAINTIFFS’ STATEMENT:

19. The minutes further state that it was determined that “[a]fter review with
the Hospital’s outside counsel, as long as the Bishop controls the Pension Board, the
Church Plan status would remain intact.” The minutes reflect that “[a] formal legal

opinion is pending.” See Exhibit 12 at 4 (emphasis supplied).
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PROSPECT ENTITIES’ RESPONSE:

19. Undisputed only that the minutes state that “[a]fter review with the
Hospital’s outside counsel, as long as the Bishop controls the Pension Board, the
Church Plan status would remain intact” and that “a formal legal opinion is pending.”
See Oct. 31, 2008 Minutes of STHSRI’s Finance Committee (ECF No. 174-12).

PLAINTIFFS’ STATEMENT:

20. Attached hereto as Exhibit 13 is the opinion letter from John H. Reid, III,

of Edwards Angell Palmer & Dodge LLP to Mr. Fogarty dated November 12, 2008,

concerning whether STHSRI’s participation with RWMC in a new health care system

would “allow SJHSRI to preserve the status of the Plan as a non-electing church plan
..” See Exhibit 13 at 1.

PROSPECT ENTITIES’ RESPONSE:

20. Undisputed, except that the Prospect Entities lack sufficient
knowledge to determine whether Exhibit 13 is a true and accurate copy of the opinion
letter from John H. Reid, III, dated November 12, 2008.

PLAINTIFFS’ STATEMENT:

21. In the letter Attorney Reid stated that “Section 414(e) of the [Internal
Revenue] Code [26 U.S.C. §414(e)] and ERISA Section 3(33)(C)(1) [29 U.S.C.
§ 1002(33)(C)(1)] includes in the definition of church plan a plan maintained by an
organization, the principal purpose or function of which is the administration or funding
of'a plan or program for the provision of retirement benefits or welfare benefits, or both,

for the employees of a church, if such organization is controlled by or associated with
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a church.” See Exhibit 13 at 2.

PROSPECT ENTITIES’ RESPONSE:

21. Undisputed, except to the extent that this letter or any purported
opinion contained therein constitutes a binding legal conclusion.

PLAINTIFFS’ STATEMENT:

22. In his letter, Attorney Reid noted that “Section 414(e)(3)(B)(i1) of the
[Internal Revenue] Code defines ‘employees of a church’ to include an employee of an
organization, whether a civil law corporation or otherwise, which is exempt from tax
under Section 501 and which is controlled by or associated with a church or a convention
or association of churches.” See Exhibit 13 at 2.

PROSPECT ENTITIES’ RESPONSE:

22. Undisputed, except to the extent that this letter or any purported
opinion contained therein constitutes a binding legal conclusion.

PLAINTIFFS’ STATEMENT:

23. In his letter, Attorney Reid noted that the Plan was “administered by a
Retirement Board appointed by the Bishop.” See Exhibit 13 at 2. He also noted that
“[t]he Retirement Board is an organization controlled by a church by virtue of the fact
that its members include the Bishop and at least nine other members appointed by the
Bishop to serve at his pleasure. The Retirement Board has no other function than
the administration of the Plan.” See Exhibit 13 at 3 (emphasis supplied).

PROSPECT ENTITIES’ RESPONSE:

23. Undisputed, except to the extent that this letter or any purported

10
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opinion contained therein constitutes a binding legal conclusion.

PLAINTIFE’S STATEMENT:

24. Attorney Reid’s opinion was that, among the requirements necessary
“[1]n order to maintain the status of the Plan as a church plan in accordance with the
Code, ERISA and the interpretations of IRS and DOL”, was that “the Retirement
Board must continue to be appointed by the Bishop or some other representative
of the Roman Catholic Church and must continue to administer the Plan...” Sce
Exhibit 13 at3-4 (emphasis supplied).

PROSPECT ENTITIES’ RESPONSE:

24. Undisputed, except to the extent that this letter or any purported
opinion contained therein constitutes a binding legal conclusion.

PLAINTIFFS’ STATEMENT:

25. Attached hereto as Exhibit 14 is the Health Care System Affiliation
and Development Agreement Among Roger Williams Hospital and Roger Williams
Medical Center and St. Joseph Health Services of Rhode Island and Roman Catholic
Bishop of Providence dated as of February 2, 2009.

PROSPECT ENTITIES’ RESPONSE:

25. Undisputed.

PLAINTIFFS’ STATEMENT:

26. Following the reorganization, STHSRI’s Bylaws were amended to reflect
that the membership of SJTHSRI was divided between a Class A member and a Class B

member, with Defendant CCCB being the Class A member, and the Bishop being the

11
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Class B member, with each member having different voting rights. Attached hereto as
Exhibit 15 are the Amended and Restated Bylaws of St. Joseph Health Services of Rhode
Island certified by SJHSRI’s Secretary on January 4, 2010.

PROSPECT ENTITIES’ RESPONSE:

26. Undisputed.

PLAINTIFFS’ STATEMENT:

27. In general, Defendant CCCB as the Class A Member was given the power
to appoint the majority of the Board of Trustees, and control over all major (non-
religious) decisions, and the consent of the Bishop as Class B Member was required for
certain religious matters, including matters affecting STHSRI’s compliance with Catholic
ethical directives. See Exhibit 15 (SJHSRI Bylaws) at 7.

PROSPECT ENTITIES’ RESPONSE:

27. Undisputed that, generally, the Bylaws identified as Exhibit 15 (ECF
No. 174-15) provide that Defendant CCCB, as the Class A Member, had power to
appoint the majority of the Board of Trustees, and control over all major (non-
religious) decisions, and the consent of the Bishop as Class B Member was required
for certain religious matters, including matters affecting SJHSRI’s compliance with
Catholic ethical directives. Disputed, however, to the extent that Plaintiffs’ statement
constitutes a binding legal conclusion.

PLAINTIFFS’ STATEMENT:

28. As noted, the Plan was amended and restated effective July 1, 2011. See

Exhibit 10 (the 2011 Plan).

12
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PROSPECT ENTITIES’ RESPONSE:

28. Undisputed.

PLAINTIFFS’ STATEMENT:

29. The 2011 Plan reflected the increased secularization of STHSRI and
the Bishop’s diminished control and did not refer to, much less confer any authority
on the Bishop, and did not provide for any retirement board, much less a retirement
board controlled by the Bishop. See Exhibit 10 (2011 Plan).

PROSPECT ENTITIES’ RESPONSE:

29. Disputed that the 2011 Plan reflected the increased secularization of
SJHSRI and the Bishop’s diminished control. Further disputed that the 2011 Plan
does not refer to the Bishop because the 2011 Plan refers to the Bishop on pages 10
and 56. See 2011 Plan (ECF No. 174-11). Disputed that the 2011 Plan did not provide
for any retirement board, much less a retirement board controlled by the Bishop, as
the 2011 Plan expressly provided a mechanism the Board of Trustees could use to
delegate some or all of its fiduciary and administrative duties, including to a
retirement board, including one controlled by the Bishop.

PLAINTIFFS’ STATEMENT:

30. The provisions of the 2011 Plan and the 2016 Plan are identical with
respect to the organization that was the Administrator of the Plan. Compare Exhibit 10
(2011 Plan) at 3, 38; Exhibit 3 (2016 Plan) at 4, 41.

PROSPECT ENTITIES’ RESPONSE:

30. Undisputed.

13
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PLAINTIFFS’ STATEMENT:

31. The 2011 Plan and the 2016 Plan did not refer to, much less confer any
authority on the Bishop, and did not provide for any retirement board, much less a
retirement board controlled by the Bishop. See Exhibit 10 (2011 Plan) at 3, 38; Exhibit
3 (2016 Plan) at 4, 41.

PROSPECT ENTITIES’ RESPONSE:

31. Disputed that the 2011 and 2016 Plans do not refer to the Bishop
because the 2011 and 2016 Plan refer to the Bishop on pages 10 and 59. See 2011
Plan (ECF No. 174-13). Disputed that the 2011 Plan and the 2016 Plan did not
provide for any retirement board, much less a retirement board controlled by the
Bishop, as both plan documents expressly provided a mechanism the Board of
Trustees could use to delegate some or all of its fiduciary and administrative duties,

including to a retirement board, including one controlled by the Bishop.

PLAINTIFFS’ STATEMENT:

32. The 2011 Plan and the 2016 Plan did not refer to, much less confer any
authority on, any organization, the principal purpose or function of which was the
administration or funding of the Plan. See Exhibit 10 (2011 Plan) at 3, 38; Exhibit 3
(2016 Plan) at 4, 41.

PROSPECT ENTITIES’ RESPONSE:

32. Disputed. The 2011 Plan provides “[t]he Employer shall be the Plan
Administrator, hereinafter called the Administrator, and named fiduciary of the Plan,

unless the Employer, by action of its Board of Directors, shall designate a person or

14



Case 1:18-cv-00328-WES Document 194 Filed 07/02/20 Page 15 of 25 PagelD #: 8538

committee of persons to be the Administrator and named fiduciary. The
administration of the Plan, as provided herein, including the determination of the
payment of benefits to Participants and their Beneficiaries, shall be the responsibility
of the Administrator. The Administrator shall conduct its business and may hold
meetings, as determined by it, from time to time. The Administrator shall have the
right to construe and interpret the Plan, decide all questions of eligibility and
determine the amount, manner and time of payments of any distributions under the
Plan to the fullest extent provided by law and in its sole discretion; and interpretations
or decisions made by the Administrator will be conclusive and binding on all persons
having an interest in the Plan. In the event more than one party shall act as
Administrator, all actions shall be made by majority decisions. In the administration
of the Plan, the Administrator may (1) employ agents to carry out nonfiduciary
responsibilities (other than Trustee responsibilities), (2) consult with counsel who
may be counsel to the Employer, and (3) provide for the allocation of fiduciary

responsibilities (other than Trustee responsibilities) among its members . . . .

PLAINTIFFS’ STATEMENT

33. Instead, the 2011 Plan provided that “[t]he Employer shall be the Plan
Administrator, hereinafter called the Administrator, and named fiduciary of the Plan,
unless the Employer, by action of its Board of Directors [sic], shall designate a person or

committee of persons to be the Administrator and named fiduciary.” See Exhibit 10

(2011PIan) at 38.

15
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PROSPECT ENTITIES’ RESPONSE:

33. Undisputed that the 2011 Plan so states.

PLAINTIFFS’ STATEMENT:

34, Likewise, the 2016 Plan provided that “[t]he Employer shall be the Plan
Administrator, hereinafter called the Administrator, and named fiduciary of the Plan,
unless the Employer, by action of its Board of Trustees, shall designate a person or
committee of persons to be the Administrator and named fiduciary.” Exhibit 3 (2016
Plan) at41.

PROSPECT ENTITIES’ RESPONSE:

34.  Undisputed that the 2016 Plan so states.

PLAINTIFFS’ STATEMENT:

35. The 2011 Plan and the 2016 Plan also stated that:

The administration of the Plan, as provided herein, including the
determination of the payment of benefits to Participants and their
Beneficiaries, shall be the responsibility of the Administrator. The
Administrator shall conduct its business and may hold meetings, as
determined by it, from time to time. The Administrator shall have the right
to construe and interpret the Plan, decide all questions of eligibility and
determine the amount, manner and time of payment of any distributions
under the Plan to the fullest extent provided by law and in its sole
discretion; and interpretations or decisions made by the Administrator will
be conclusive and binding on all persons having an interest in the Plan. In
the event more than one party shall act as Administrator, all actions shall
be made by majority decisions. In the administration of the Plan, the
Administrator may (1) employ agents to carry out nonfiduciary
responsibilities (other than Trustee responsibilities), (2) consult with
counsel who may be counsel to the Employer, and (3) provide for the
allocation of fiduciary responsibilities (other than Trustee responsibilities)
among its members. Actions dealing with fiduciary responsibilities shall
be taken in writing and the performance of agents, counsel and fiduciaries
to whom fiduciary responsibilities have been delegated shall be reviewed

16
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periodically.
[See Exhibit 10 (2011 Plan) at 38; Exhibit 3 (2016 Plan) at 41]

PROSPECT ENTITIES’ RESPONSE:

35. Undisputed.

PLAINTIFFS’ STATEMENT:

36. SJHSRI did not designate an Administrator or named fiduciary, and,
thus, SJHSRI remained the Administrator and named fiduciary of the Plan until
October 20, 2017, when the Board of Trustees of SJTHSRI irrevocably designated the
Receiver as administrator of the Plan. See Exhibit 4.

PROSPECT ENTITIES’ RESPONSE:

36. Disputed. The Board of Trustees of SJHSRI was the designated
Retirement Board with respect to the Plan and acted on behalf of STHSRI as the Plan
Administrator. Furthermore, the STHSRI Board appointed the Finance Committee of
CCHP to act on its behalf with respect to administrative matters related to the Plan.
See Exh. 22. In addition, significant administrative functions were delegated to the
CCHP Investment Committee. Also Disputed that the Board of Trustees of SJTHSRI
designation of the Receiver as administrator of the Plan was irrevocable because the
Resolution states that “the Resolutions contained herein shall be irrevocable except
upon entry of an Order in the Rhode Island Superior Court divesting the Receiver of

control over the Plan.” See Oct. 20, 2017 Resolution (ECF No. 174-4).

17
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PLAINTFFS’ STATEMENT:

37. Between 2008 and the filing of this lawsuit, only two payments were
made to the Plan. See Exhibit 16 (September 8, 2017 email from Peter Karlson of
Defendant The Angell Pension Group, Inc. to the Receiver).

PROSPECT ENTITIES’ RESPONSE:

37. Undisputed.

PLAINTIFFS’ STATEMENT:

38.  In the first of these payments, SJTHSRI paid $1,500,000 in September 2008.
Documentation of that transfer is attached hereto as Exhibit 17.

PROSPECT ENTITIES’ RESPONSE:

38. Undisputed.

PLAINTIFFS’ STATEMENT:

39. The only subsequent funding of the Plan was the transfer of $14 million
to the Plan by an escrow agent (First American Title Insurance Company) on behalf of
the transacting parties on June 20, 2014 in connection with the 2014 Asset Sale.
Documentation of that transfer is attached hereto as Exhibits 18 and 19. The escrow
agent received those funds by wire transfer from Prospect Medical Holdings, Inc.
(“Prospect Medical”). Documentation of that fact is attached hereto as Exhibits 20 and
21.

PROSPECT ENTITIES’ RESPONSE:

39. Undisputed.

18
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PLAINTIFFS’ STATEMENT:

40. On April 29, 2013 the Roman Catholic Bishop for the Diocese of
Providence, Bishop Thomas Tobin (“Bishop Tobin”) passed a resolution (“the April 29th
Resolution”) which purported to ratify or confirm the 2011 Plan. The April 29th
Resolution is attached hereto as Exhibit 22.

PROSPECT ENTITIES’ RESPONSE:

40. Undisputed.

PLAINTIFFS’ STATEMENT:

41.  The April 29th Resolution purported to ratify the 2011 Plan, as follows:

RESOLVED: That the adoption of the Amendment to the St.
Joseph Health Services of Rhode Island Retirement
Plan (“Plan”), effective September 30, 2011, a copy
of which is attached, as adopted by the Board of
Trustees of St. Joseph Health Services of Rhode
Island on July 21, 2011,/ be ratified and
confirmed.

RESOLVED: That the adoption of the amendment and restatement
of the Plan, effective as of July 1, 2011, a copy of
which is attached, as adopted by the Board of
Trustees of St. Joseph Health Services of Rhode
Island on July 21, 2011, be ratified and confirmed.

[See Exhibit 22 at 1]

PROSPECT ENTITIES’ RESPONSE:

41. Undisputed.

PLAINTIFFS’ STATEMENT:

42.  The April 29th Resolution also stated as follows:

2 A copy of this July 21, 2011 resolution is attached hereto as Exhibit 26.

19
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RESOLVED: That the Board of Trustees of St. Joseph Health
Services of Rhode Island is the Retirement Board
with respect to the Plan and acts on behalf of St.
Joseph Health Services of Rhode Island as the Plan
Administrator of the Plan;

RESOLVED: That the Board of Trustees of St. Joseph Health
Services of Rhode Island has the authority,
pursuant to the terms of the Plan, to appoint a
committee to act on its behalf with respect to
administrative matters related to the Plan; and

RESOLVED: That the Board of Trustees of St. Joseph Health
Services of Rhode Island has appointed the Finance

Committee of CharterCARE Health Partners[3] to
act on its behalf with respect to administrative
matters relating to the Plan.

RESOLVED: That the Plan is intended to qualify under Section
401(a) of the Internal Revenue Code of 1986, as
amended (the “Code”) as a non-electing church plan
within the meaning of Section 414(e) of the Code and
Section 3(33) of the Employee Retirement Income
Security Act of 1974, as amended.

[See Exhibit 22 at 1]

PROSPECT ENTITIES’ RESPONSE:

42. Undisputed.

PLAINTIFFS’ STATEMENT:

43. SJHSRI’s Board of Trustees did not hold separate meetings in their
capacity as the Retirement Board, devote any specific part of their regular meetings to
their functions the Retirement Board, or proceed by an agenda specific to their function

as the Retirement Board. Instead, STHSRI’s Board of Trustees considered and decided

20
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matters concerning the Plan as part of the Board of Trustee’s regular meetings and
pursuant to the agenda of the meetings of the Board of Trustees, and did not keep separate
minutes concerning its actions as the Retirement Board. As an example, the minutes of
the regular meeting of STHSRI’s Board of Trustees on March 13,2014 are attached hereto
as Exhibit 23.

PROSPECT ENTITIES’ RESPONSE:

43. Disputed. It is unclear based upon the documents reviewed whether
the SJHSRI Board of Trustees (or a subcommittee of the STHSRI Board, or another
organization whose principal purpose or function was to maintain, administer or fund
the Plan) held separate meetings in their capacity as the “Retirement Board,” devoted
any specific part of their regular meetings to their function as the Retirement Board,
or proceeded by an agenda specific to their function as the Retirement Board. The
existence of recorded meeting minutes which appear to conflate the activities of
SJHSRI Board of Trustees, yet do not seem to ever denote when specific guests either
enter or exit such meetings, does not compel the conclusion that there were no
separate meetings or periods during which separate attention was given to the
administration or the funding of the Plan.

PLAINTIFFS’ STATEMENT:

44, Attached hereto as Exhibit 24 are the bylaws of CCCB describing the
role and function to the CCCB Finance Committee, as follows:
Finance, Audit and Compliance Committee. The Finance, Audit and

Compliance Committee shall review and monitor the financial operations
of the Corporation, recommend operational and financial goals and
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objectives and monitor compliance with the goals and objectives, review
and recommend to the Board of Trustees the annual operating and capital
budget, and review and make recommendations to the Board regarding
plans for financing major capital acquisitions. The Finance, Audit and
Compliance Committee shall review the scope and results of the audit of
the books of the Corporation and of each company of which the
Corporation is the sole member or stockholder and any other Affiliate of
the Corporation, and review such results with the auditors, management
and those responsible for internal controls. The Finance, Audit and
Compliance Committee will assure that the financing, account, internal
controls and financial reporting functions are in keeping with accepted
accounting standards. The Finance, Audit and Compliance Committee
will annually report to the Board of Trustees as to the performance of the
independent auditor engaged to audit the books of the Corporation. The
Finance, Audit and Compliance Committee also shall be responsible for
approving compliance programs established for the Corporation,
overseeing and monitoring such compliance programs, and making
appropriate reports and recommendations to the Board of Trustees. The
Finance, Audit and Compliance Committee shall be comprised of such
Trustees as shall be appointed thereto by the Board of Trustees; provided,
that any members of the Committee who are at the time employed by the
Corporation shallrecuse themselves from any discussion and the taking of
any action with respect to the audit functions of the Committee.

[See Exhibit 23 at 7-8]

PROSPECT ENTITIES’ RESPONSE:

44. Undisputed.

PLAINTIFFS’ STATEMENT:

45. On June 20, 2014, CCCB filed an amendment to its articles of
incorporation with the Rhode Island Secretary of State, changing its name from
CharterCARE Health Partners to CharterCARE Community Board. Attached hereto as
Exhibit 25 is the amendment to CCCB’s articles of incorporation reflecting this name

change.
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PROSPECT ENTITIES’ RESPONSE:

45.

Undisputed.

Respectfully submitted,

PROSPECT MEDICAL HOLDINGS, INC. and
PROSPECT EAST HOLDINGS, INC.

By their attorneys,

/s/ Ekwan E. Rhow, Esq.

/s/ Thomas V. Reichert, Esq.

Ekwan E. Rhow, Esq.

Pro Hac Vice

Thomas V. Reichert, Esq.

Pro Hac Vice

BIRD, MARELLA, BOXER, WOLPERT, NESSIM
DROOKS, LINCENBERG & RHOW, P.C.
1875 Century Park East, 23rd Floor
Los Angeles, California 90067-2561
310-201-2100 Phone
erhow(@birdmarella.com

/s/ Preston W. Halperin, Esq.

/s/ Dean J. Wagner, Esq.

Preston W. Halperin, Esq. (#5555)
Dean J. Wagner, Esq. (#5426)
Christopher J. Fragomeni, Esq. (#9476)
Edward D. Pare III, Esq. (#9698)
SHECHTMAN HALPERIN SAVAGE, LLP
1080 Main Street

Pawtucket, RT 02860

401-272-1400 Phone

401-272-1403 Fax
phalperin@shslawfirm.com
dwagner@shslawfirm.com
cfragomeni@shslawfirm.com
epare@shslawfirm.com
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Dated: July 2, 2020

/s/ John J. McGowan, Esq.
John J. McGowan, Esq.

Pro Hac Vice

BAKER & HOSTETLER LLP
Key Tower

127 Public Square, Suite 2000
Cleveland, OH 44114
216-861-7475 Phone
jmcgowan@bakerlaw.com

PROSPECT CHARTERCARE, LLC,
PROSPECT CHARTERCARE SJHSRI, LLC,
and PROSPECT CHARTERCARE RWMC,
LLC,

By their attorneys,

/s/ W. Mark Russo, Esq.
W. Mark Russo (#3937)
FERRUCCI RUSSO P.C.
55 Pine Street, 4™ Floor
Providence, RI 02903
401-455-1000 Phone
401-455-7778 Fax
mrusso@frlawri.com
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CERTIFICATE OF SERVICE

I hereby certify that on this 2nd day of July 2020, I have caused the within document
to be filed with the Court via the ECF filing system. As such, this document will be
electronically sent to the registered participants as identified on the Notice of Electronic

Filing (NEF) and paper copies will be sent to those indicated as non-registered participants.

/s/ Dean J. Wagner, Esq.
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