SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT ("Settlement Agreement") is made as of the
Effective Date by and among the Alliance for Aging, Inc. (the "Alliance"), United HomeCare
Services, Inc. ("United"), Little Havana Activities & Nutrition Centers of Dade County, Inc.
("Little Havana"), First Quality Home Care, Inc. ("First Quality"), Southwest Social Services
Program, Inc. ("Southwest"), and the City of Sweetwater ("Sweetwater"). United, Little Havana,
First Quality, Southwest and Sweetwater are hereinafter referred to collectively as the
"Appellants." The Appellants and the Alliance are hereinafter referred to collectively as the
"Parties" or each individually as a "Party."

RECITALS:

WHEREAS, on or about August 28, 2009, the Alliance issued its 2009 Older Americans
Act Request for Proposals for Title III-B — Supportive Services, Title III-C — Nutritional
Services, and Title III-E — National Family Caregiver Services (the "RFP") seeking proposals
from qualified service agencies and organizations desiring to contract with the Alliance for the

provision of services to elders in Miami-Dade and Monroe Counties using OAA funding under
the federal Older Americans Act of 1965, as amended (the "OAA"); and

WHEREAS, each of the Appellants submitted one or more proposals in response to the
RFP; and

WHEREAS, the Alliance's Board of Directors (the "Board") met on October 22, 2009;
and

WHEREAS, on or about October 23, 2009, the Alliance posted its notice of intended
contract awards arising out of the RFP on the Alliance's website in the form of a document
entitled "Proposed Allocation for OAA RFP"; and

WHEREAS, the Alliance's Board met again on November 16, 2009, and following that
meeting posted a notice of the intended decision of the Board not to proceed with the October 22,
2009 posting, but to instead reject all proposals and begin the procurement process anew; and

WHEREAS, United, Little Havana, First Quality, Southwest and Sweetwater each timely

filed an appeal of the Board's November 16, 2009 action pursuant to the appeals process set forth
in the RFP (the "Appeals"); and

WHEREAS, the Parties desire to settle, resolve, and terminate all disputes, claims,
demands and allegations among them relating to the RFP, the October 22, 2009 Board action, the
November 16, 2009 Board action, and the Appeals (collectively the "Disputes"); and

WHEREAS, the Parties have negotiated this settlement to avoid the uncertainties,
inconvenience and expense of litigation through an amicable resolution of the Disputes; and



WHEREAS, the Parties represent and agree that they have carefully read and fully
understand all provisions of this Settlement Agreement, and that they are voluntarily entering
into this Settlement Agreement having consulted with their attorneys concerning the terms and
conditions set forth herein; and

WHEREAS, each of the Parties to this Settlement Agreement has full and complete
authority to enter into this Settlement Agreement, and each of the Parties represents that it is the
owner and holder of all claims which it settles hereunder and that it has not assigned or otherwise
alienated said claims.

NOW THEREFORE, in consideration of the mutual promises and agreements set forth
herein, the Parties hereby agree, as follows:

1. The recitals are true and correct and are incorporated in this Settlement
Agreement by reference.

2. Upon the Effective Date, which is expressly contingent upon approval of this
Settlement Agreement by the Alliance Board, the Alliance will withdraw its notice of intention
to reject all proposals as posted on November 16, 2009, and will replace it with the Proposed
2009 OAA RFP Settlement Allocations (the "Proposed Settlement Allocations") attached hereto
as Exhibit "A." -

3. The Parties agree that the Alliance will, over the next three years, allocate up to
$270,535 to Title III B from new Older Americans Act funds that may become available to the
Alliance following the Effective Date of this Settlement Agreement in order to replace funds in
Title III B that have been moved to other Titles as a consequence of this Settlement Agreement.
The Alliance, however, shall not be required to allocate any new Older Americans Act funding
to Title III B to the extent prohibited by state or federal law.

4. The Parties recognize that the Alliance will post its notice to award contracts
arising out of the RFP pursuant to the Proposed Settlement Allocations on the Alliance's website
and that the Alliance's intended decision with respect to the Proposed Settlement Allocations will
be subject to the appeal procedures set forth in Appendix X of the RFP. Each of the Appellants
agrees to the Proposed Settlement Allocations and expressly waives their right to appeal or
otherwise challenge the Proposed Settlement Allocations.

5. In the event that an appeal is filed and any appeal proceedings results in a
decision that the Alliance should not award contracts arising out of the RFP pursuant to the
Proposed Settlement Allocations, or in the event a court orders the Alliance not to enter into
contracts arising out of the RFP pursuant to the Proposed Settlement Allocations, this Settlement
Agreement shall be immediately rendered null and void and of no force and effect, and the
Parties shall have no further obligations hereunder; and in such event, Appellants may exercise
whatever appeal rights are set forth in the RFP or any rights available under law. By entering
into this Settlement Agreement the Appellants do not waive any rights Appellants have to appeal
any decision of the Board to not award contracts arising out of the RFP pursuant to the Proposed
Settlement Allocations. Appellants also do not waive any rights with respect to any actions that



the Alliance or its Board may take in the future with respect to the RFP other than any action by
the Alliance or the Board that is consistent with approval of, and contracting pursuant to, the
Proposed Settlement Allocations attached to this Settlement Agreement as Exhibit "A."

6. If no appeal is filed within the time required by Appendix X of the RFP, or
following conclusion of any and all appeals or court proceedings relating to the Proposed
Settlement Allocations, whichever is later, the Alliance will, as soon as reasonably practical,
provide notice of termination of the OAA funded contracts that became effective January 1, 2010
and replace those contracts with new contracts awarded pursuant to the Proposed Settlement
Allocations. The new contracts will be effective through December 31, 2010, and will be subject
to renewal as stated in the RFP.

7. Upon the Effective Date of this Settlement Agreement, each of the Appellants
hereby withdraws, with prejudice, any pending appeal it may have relating to the RFP and any
action of the Board prior to the Effective Date relating to the RFP, including but not limited to,
the November 16, 2009 intended decision of the Board to reject all proposals.

8. The Appellants, each for itself and its directors, officers, agents, and/or
representatives, hereby expressly and unconditionally release and discharge the Alliance, and its
directors, officers, agents, representatives, employees, agents, successors and/or assigns, from
any and all obligation, liability or responsibility under the laws or rules of the State of Florida,
and of any other state of the United States, and the United States of America and of any
regulatory body or agency for, from, under, or on account of or growing or arising out of the
Disputes, including all damages, losses, costs, charges, attorney's fees and expenses of every
kind of nature and character, whether now existing or hereafter arising, known or unknown or
hereafter becoming known, accrued or hereafter accruing, relating to the Disputes, and do hereby
acknowledge full and complete compromise and settlement, accord and satisfaction, and
consideration thereof and therefor.

9. The Alliance, for itself and its directors, officers, agents, and/or representatives,
hereby expressly and unconditionally releases and discharges the Appellants, and their directors,
officers, agents, representatives, employees, agents, successors and/or assigns, from any and all
obligation, liability or responsibility under the laws or rules of the State of Florida, and of any
other state of the United States, and the United States of America and of any regulatory body or
agency for, from, under, or on account of or growing or arising out of the Disputes, including all
damages, losses, costs, charges, attorney's fees and expenses of every kind of nature and
character, whether now existing or hereafter arising, known or unknown or hereafter becoming
known, accrued or hereafter accruing, relating to the Disputes, and do hereby acknowledge full
and complete compromise and settlement, accord and satisfaction, and consideration thereof and
therefor.

10. The execution of this Settlement Agreement shall not be construed as an
admission by any Party as to the validity or invalidity of any other Party's position with reference
to the issues resolved in this Settlement Agreement.



11.  If any clause, phrase, provision or portion of this Settlement Agreement or the
application thereof to any Party or circumstance shall be invalid, or unenforceable under
applicable law, such event shall not affect, impair or render invalid or unenforceable the
remainder of this Settlement Agreement nor any other clause, phrase, provision or portion
thereof to other persons or circumstances.

12.  This Settlement Agreement may not be modified or amended except by a written
instrument signed by all the Parties hereto.

13. Each Party shall be responsible for its own attorneys' fees and costs incurred in
connection with the RFP, the Appeals, the execution of this Settlement Agreement, and the
Disputes.

14.  The effective date of this Settlement Agreement ("Effective Date") shall be the
date upon which all parties have caused this Settlement Agreement to be executed by their duly
authorized officers.

15.  This Settlement Agreement may be executed in one or more counterparts, each of
which shall be deemed an original but all of which together will constitute one and the same
agreement. In the event that any signature or counterpart is delivered by facsimile, e-mail or
other electronic transmission, such signature or counterpart shall create a valid and binding
obligation of the Party executing (or on whose behalf such signature is executed) the same with
the same force and effect as if such facsimile, e-mail or other electronically transmitted signature
page were an original thereof, and shall be admissible in any proceeding to the same extent as an
original.

16.  The provisions and stipulations in this Settlement Agreement shall inure to the
benefit of and shall be binding on the assigns or successors in interest of the Parties.

17.  The provisions of this Settlement Agreement shall be governed by Florida law.

18.  Venue for purposes of any action brought to enforce or construe this Settlement
Agreement shall be in Miami-Dade County, Florida, and nowhere else.

19.  Each Party represents and warrants to each of the other Parties that it has full and
complete authority and the necessary approvals to enter into and perform this Settlement
Agreement in accordance with its terms, that this Settlement Agreement has been duly executed
and delivered by it and constitutes its legal, valid and binding obligation, enforceable in
accordance with its terms.

20.  This Settlement Agreement contains the entire agreement between the Parties
with regard to the matters set forth above and herein and supersedes any and all prior
negotiations, correspondence, understandings, and agreements among the Parties with respect to
the subject matter hereof. There are no other understandings or agreements, verbal or otherwise
in relation thereto, between the Parties, except as herein expressly set forth in writing.



EXECUTED in the dates appearing below their sighatures by the Parties' undersigned

officers, duly authoriz ad.

Alliance for Aging, Inc.
By:

Signature

Printed Name

Title

Date

Little Havana Activities &

Nutrition Centers of Dide County, Inc..

By:

Signature

Printad Name

Title

Date

United HomeCare Services, Inc,

By:

e
ign

“Jose R Fox

Printed Name

President ¢ OLD
Title

sl7/10
Date

First Quality Home Care, Inc.

By:

Signature

Printed Name

Title

Date



0570872010 13:50 FAX

EXECUTED on the dates appearing below their signatures by the Parties

officers, duly authorized.

Allianee for Aging, Ine.

Iy
By

Signawre

Printed Name

Little Havana Activities &

Nutrition Centers of Dade County, Ine.

By:

I e FYE

Signature g

Ramon Pérez-Darhecker
Printed Name

Rresident and CEQ

Title

May 6, 2010
Date

Linited HomeCare Services, Ine.

By:

¥ TE—

@002/002

"undersigned

Signature

Printed Name

Title

i.") ale

First Quality Home Care, Inc,

By:

Signatire

Printed Name




EXECUTED on the dates appearing below their signatures by the Parties' undersigned
officers, duly authorized.

Alliance for Aging, Inc, United HomeCare Services, Inc,
By: : By:
Signature Signature
Printed Name Printed Name
Title Title
Date Date
Little Havana Activities & First Quality Home Care, Inc.
Nutrition Centers of Dade County, Inc..
By: - By:

%;&g 2
Signature Signature

| Dlre 7Y C2eT7S e
Printed Name Printed Name
Title Title ’
| /%47 S 20s¢

Date : Date



May 11

10 09:24a

Southwest Social Services Program, Inc.

Bv:

-

Signature

Printed Name

Title

Date

# 9326845_v5

City of Sweetwater

By:

g,%t/-%mf
1gnature

Napay  MErono

Printed Name

WMANC Y

Title

NN 07200

Date



Southwest Social Services Program, Inc.

By:

Signature

wresn C Bnedeo

Printed Name

Exe CUJ‘#\) e, B‘i €& C@OY

Title

s1n)ocss
Date 4

#9326845_vb

City of Sweetwater

By:

Signature

Printed Name

Title

Date
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