SETTLEMENT AGREEMENT

. PARTIES
This Settlenment Agreenent ("Agreenent”) is entered into
between the United States of Anmerica, acting through the United
States Departnent of Justice and on behalf of the Ofice of
| nspector General ("O GHHS") of the Departnment of Health and
Human Services ("HHS")(collectively the "United States"); and
G eater Phil adel phia Health Services Corporation d/b/a Elmra
Jeffries Menorial Hone (“Elmra Jeffries”), and Geater
Phi | adel phia Health Services IIl Corporation d/b/a Tenple
Conti nuing Care Center, (hereafter referred to as "the Parties"),
t hrough their authorized representatives.
1. PREAMBLE
As a preanble to this Agreenent, the Parties agree to the
fol | ow ng:

A Elmra Jeffries was a 180-bed | ong-term care
facility located at 1500-1514 North 15'" Street, Phil adel phia,
PA. Elmra Jeffries closed on Septenber 13, 2002 and ceased
providing health care services on that date. Elmra Jeffries was
affiliated with Tenple University Hospital as of Decenber 31,
1993 and subsequently becane affiliated with the Tenple
University Health Systemon July 1, 1996.

B. Tenpl e Continuing Care Center was a 538-bed

nursing facility located at 5301 A d York Road, Phil adel phia, PA



Tenpl e Continuing Care Center closed on February 5, 2003 and
ceased providing health care services of that date. Geater

Phi | adel phia Health Services Il Corporation, an affiliate of the
Tenpl e University Health System acquired the assets controlled
by the Phil adel phia Geriatric Center, Inc. on July 1, 1999.

C. The United States contends that Elmra Jeffries
and Tenple Continuing Care Center submtted or caused to be
submtted clains for paynent to the Medicare Progran("Medicare"),
Title XVI11 of the Social Security Act, 42 U S.C. 88 1395-1395ggg
and/ or the Medical Assistance Program (“Medicaid”), Title X X of
the Social Security Act, Title 42 U.S.C. 88§ 1396-1396v.

D. The United States contends that it has certain
civil nmonetary clains against Elmra Jeffries and Tenple
Conti nuing Care Center under the False Cainms Act, other federa
statutes and/or common | aw doctrines, for failing to provide
adequate: (1) resident assessnents and evaluations, (2)nutrition,
(3) hydration, (4) pressure ulcer prevention and treatnment, (5)
dental care, (6) falls prevention, (7) pain managenent, and (8)

i nvestigation and reporting of incidents, for the residents
identified in the subpoenas dated March 27, 2002, Septenber 4,
2002 and Cctober 1, 2002, and for the period from January 2001 to
Decenber, 2002, and submitted or caused to be submtted clains
for reinmbursenent to Federal healthcare prograns in connection

therewith (hereinafter referred to as the "Covered Conduct").



E. Elmra Jeffries and Tenple Continuing Care Center
do not admt the contentions of the United States as set forth in
Par agraph D, above and to the contrary, contend that their
conduct was at all tinmes |awful and appropriate.

F. In order to avoid the delay, uncertainty,

i nconveni ence and expense of protracted |litigation of these
clains, the Parties reach a full and final settlenent as set
forth bel ow

I11. TERMS AND CONDI TI ONS

NOW THEREFCRE, in consideration of the nutua
prom ses, covenants, and obligations set forth bel ow, and for
good and val uabl e consideration as stated herein, the Parties
agree as foll ows:

1. In settlenment of the clainms asserted by the United
States, the Parties agree that a total settlenent anmount of Five
Hundred Thousand Dol |l ars ($500, 000)(the “Settlenent Amount”) wil |l
be di sbursed as foll ows:

A.  Upon execution of the Agreenent, a paynent to
the United States in the sumof Two Hundred Fifty Thousand
Dol I ars ($250, 000.00), by electronic funds transfer pursuant to
witten instructions to be provided by the Ofice of the United
States Attorney.

B. Upon execution of the Agreenent, the creation
of a fund (the “Fund”)in the ambunt of Two Hundred Fifty Thousand
Dol I ars ($250, 000) for purposes of studying the effects of
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potential relocation stress syndrone on residents of Tenple

Conti nuing Care Center. Tenple Continuing Care Center began

rel ocating 450 residents in January 2003 and all residents were
ultimately re-located by February 5, 2003. The Parties have

sel ected Elizabeth Capezuti, Ph.D, RN, FAAN, to serve as the
princi pal investigator for the relocation project. At a mninum
the project will be identifying safe and efficaci ous
interventions to reduce relocation stress syndrone while
conparing outconmes associated with participation in an Advanced
Practice Nurse Intervention with outcones associated with a
control group anong a sanple of 450 nursing hone residents. At
the direction of the United States, the Fund will be adm nistered
by counsel for Tenple Continuing Care Center. The Parties agree
t hat any unspent nonies fromthe Fund wll be dedicated to
addressi ng the needs of potential nursing honme and/or actual
nursi ng home residents of the North Phil adel phia area at the
direction of the United States, after consultation with counsel
for the entities.

2. Subj ect to the exceptions in Paragraph 3 bel ow,
in consideration of the obligations of Tenple Continuing Care
Center and Elmra Jeffries set forth in this Agreenent,
condi ti oned upon paynent in full of the Settlenent Anount, the
United States (on behalf of itself, its officers, agents,
agenci es and departnents) agrees to rel ease Tenpl e Conti nui ng
Care Center and Elmra Jeffries together with their current and
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former parent corporations, and their successors and assigns from
any civil or admnistrative nonetary claimthe United States has
or may have under the False Clains Act, 31 U S.C. 88 3729-3733;
the Gvil Mnetary Penalties Law, 42 U S.C. § 1320a-7a; the
Program Fraud Civil Renedies Act, 31 U S.C. 88 3801-3812; civil
noney penalties inposed by the Centers for Medicare and Medicaid
Services (CVB); or the common | aw t heories of paynent by m stake,
unjust enrichment, breach of contract and fraud, for the Covered
Conduct .

3. Not wi t hst andi ng any term of this Agreenent,
specifically reserved and excluded fromthe scope and terns of
this Agreenent as to any entity or person are any and all of the
fol | ow ng:

(A Any civil, crimnal or admnistrative clains
arising under Title 26, U S. Code (Internal Revenue Code);

(B) Any crimnal liability;

(C Except as explicitly stated in this
Agreenent, any admnistrative liability, including nmandatory
excl usion from Federal health care prograns;

(D) Any liability to the United States (or its
agenci es) for any conduct other than the Covered Conduct;

(E) Any clainms based upon such obligations as are
created by this Agreenent;

(F) Any civil or admnistrative clai ns agai nst
i ndividuals, including former directors, officers, enployees, or
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agents of Tenple Continuing Care Center and Elmra Jeffries who
receive witten notification that they are the target of a
crimnal investigation (as defined in the United States
Attorneys' Mnual), are crimnally indicted or charged, or are
convicted, or who enter into a crimnal plea agreenent related to
t he Covered Conduct.
4. In the event that Tenple Continuing Care or Elmra
Jeffries fail to conply in good faith wwth any of the terns of
this Settlenment Agreenent relating to it, or should any of the
def endants’ representations or warrants be materially fal se, the
United States may, at its sole discretion, exercise one or nore
of the follow ng rights:
a. seek specific performance of this Settlenent
Agreenent and the prevailing party shall be
entitled to an award of reasonabl e attorneys
fees and costs in its favor; or
b. exerci se any other right granted by | aw
5. In the event that the United States exercises any
of its rights under Paragraph 4 of this Settlenent Agreenent,
Tenpl e Continuing Care Center and Elmra Jeffries specifically
reserve all of their rights to challenge, defend and contest any
such action.
6. Tenpl e Continuing Care Center and Elmra Jeffries
wai ve and will not assert any defenses they may have to any
crimnal prosecution or admnistrative action relating to the
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Cover ed Conduct, which defenses may be based in whole or in part
on a contention that, under the Double Jeopardy C ause in the
Fifth Amendnent of the Constitution, or under the Excessive Fines
Clause in the Ei ghth Anmendnment of the Constitution, this
Settlenent bars a renedy sought in such crimnal prosecution or
adm ni strative action. Tenple Continuing Care Center and Elmra
Jeffries agree that this settlenment is not punitive in purpose or
effect. Nothing in this paragraph or any other provision of this
Agreenent constitutes an agreenent by the United States
concerning the characterization of the Settlenment Anmount for
purposes of the Internal Revenue Laws, Title 26 of the United
St at es Code.

7. Tenpl e Continuing Care Center and Elmra Jeffries
fully and finally release the United States, its agencies,
enpl oyees, servants, and agents fromany clains (including
attorneys fees, costs, and expenses of every kind and however
denom nat ed) which those entities have asserted, could have
asserted, or may assert in the future against the United States,
its agencies, enployees, servants, and agents, related to the
Covered Conduct and the United States' investigation and
prosecution thereof.

8. Tenpl e Continuing Care Center and Elmra Jeffries
agree to the foll ow ng:

(a) Unallowable Costs Defined: that all costs

(as defined in the Federal Acquisition Regulation (FAR), 48
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CF.R 8§ 31.205-47 and in Titles XVIII and XI X of the Soci al
Security Act, 42 U S.C. 88 1395-1395ggg and 1396-1396v, and the
regul ations and official programdirectives pronul gated
t hereunder) incurred by or on behalf of Tenple Continuing Care
Center and Elmra Jeffries, their present or former officers,
directors, enployees, shareholders, and agents in connection
W t h:

(1) the Covered Conduct,

(2) the United States’ audit(s) and civil
i nvestigation(s) of the Covered Conduct,

(3) Tenple Continuing Care Center and Elmra
Jeffries’ investigation, defense and any corrective actions if
appl i cabl e, undertaken in direct response to the United States’
audits and civil investigation(s) in connection with the matters
covered by this Agreenent (including attorney’s fees),

(4) the negotiation and performance of this
Agreenent, and,

(5) the paynent made to the United States
pursuant to this Agreenent.
Al'l costs described or set forth in this Paragraph 8(a) are
hereafter, “unall owable costs”.

(b) Future Treatnent of Unall owable Costs: These

unal | owabl e costs will be separately estimted and accounted for
by Tenple Continuing Care Center and Elmra Jeffries and those

entities will not charge such unall owable costs directly or

- 8-



indirectly to any contracts with the United States or any State
Medi cai d Program or seek paynent for such unall owabl e costs

t hrough any cost report, cost statenent, information statenent,

or paynent request submtted by Tenple Continuing Care Center and
Elmra Jeffries or any of their subsidiaries to the Medicare,

Medi cai d, TRI CARE, or FEHBP Prograns.

(c) Treatnent of Unall owable Costs Previously

Submtted for Paynent: Tenple Continuing Care Center and Elmra

Jeffries further agree that within 90 days of the effective date
of this Agreenent, they wll identify to applicable Medicare and
TRI CARE fiscal internediaries, carriers, and/or contractors, and
Medi cai d, VA and FEHBP fiscal agents, any unall owabl e costs (as
defined in this Paragraph) included in paynents previously sought
fromthe United States, or any State Medicaid Program i ncl uding,
but not limted to, paynents sought in any cost reports, cost
statenents, information reports, or paynent requests already
submtted by Tenple Continuing Care Center and Elmra Jeffries or
any of their subsidiaries, and will request, and agree, that such
cost reports, cost statenents, information reports, or paynent
requests, even if already settled, be adjusted to account for the
effect of the inclusion of the unallowable costs. Tenple
Continuing Care Center and Elmra Jeffries agree that the United
States, at a mnimum wll be entitled to recoup any over paynent
pl us applicable interest as a result of the inclusion of such
unal | owabl e costs on previously-submtted cost reports,
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information reports, cost statenents, or request for paynent.
Any paynment due after the adjustnments have been nade shall be
paid to the United States pursuant to the direction of the
Department of Justice, and/or the affected agencies. The United
States reserves its rights to disagree with any cal cul ati ons
subm tted by Tenple Continuing Care Center and Elmra Jeffries
or any of their subsidiaries on the effect of inclusion of
unal | owabl e costs (as defined in this Paragraph) on Tenple
Continuing Care Center and Elmra Jeffries or any of their
subsidiaries’ cost reports, cost statenents, or information
reports. Nothing in this Agreenent shall constitute a waiver of
the rights of the United States to exam ne or reexam ne the
unal | owabl e costs described in this Paragraph.

9. Tenpl e Continuing Care Center and Elmra Jeffries
and Tenple University Health System covenant to cooperate fully
and truthfully with the United States' investigation of
i ndividuals and entities not specifically released in this
Agreenent. Upon reasonabl e notice, counsel for Tenple Continuing
Care Center and Elmra Jeffries will make reasonable efforts to
facilitate access to, and encourage the cooperation of, its
directors, officers, and fornmer enployees for interviews and
testinony, consistent with the rights and privil eges of such

i ndi vi dual s.
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10. This Agreenent is intended to be for the benefit
of the Parties, only, and by this instrument the Parties do not
rel ease any cl ai ns agai nst any other person or entity.

11. Each party to this Agreenent will bear its own
| egal and other costs incurred in connection with this matter,

i ncludi ng the preparation and performance of this Agreenent.

12. Tenple Continuing Care Center and Elmra Jeffries
represent that this Agreenent is freely and voluntarily entered
into without any degree of duress or conpul si on what soever.

13. This Agreenent is governed by the |l aws of the
United States. The Parties agree that the exclusive jurisdiction
and venue for any dispute arising between and anong the Parties
under this Agreenent will be the United States District Court for
the Eastern District of Pennsylvani a.

14. This Agreenent constitutes the conpl ete agreenent
between the Parties. This Agreenent may not be anended except by
witten consent of the Parties.

15. The undersigned individuals signing this Agreenent
on behalf of Tenple Continuing Care Center and Elmra Jeffries
represent and warrant that they are authorized to execute this
Agreenent. The undersigned United States signatories represent
that they are signing this Agreenent in their official capacities

and that they are authorized to execute this Agreenent.
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16. This Agreenent may be executed in counterparts,
each of which constitutes an original and all of which constitute

one and the sane agreenent.

17. This Agreenent is effective on the date of

signature of the last signatory to the Agreenent.

THE UNI TED STATES OF AMERI CA

PATRI CK L. MEEHAN
United States Attorney
Eastern District of Pennsylvania

DATED: BY:

JAMES G SHEEHAN
Associate United States Attorney
Eastern District of Pennsylvania
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DATED:

DATED:

BY:

BY:

DAVI D R. HOFFMAN
Assi stant United States Attorney
Eastern District of Pennsylvania

LARRY J. GOLDBERG
Assi stant | nspector General for
Legal Affairs
O fice of Counsel to the Inspector
CGener al
O fice of Inspector General
United States Departnent of
Heal t h and Human Servi ces
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GREATER PHI LADELPHI A HEALTH SERVI CES CORPORATI ON d/ b/ a

ELM RA JEFFRI ES MEMORI AL HOVE

DATED: BY:

GREATER PHI LADELPH A HEALTH SERVI CES 111 CORPORATI ON
TEMPLE CONTI NUI NG CARE CENTER

DATED: BY:
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