CONTRACT #26
RFS # 359.10-30023
FA # 12-35974
Edison # 27386

Department of Children’s
Services

VENDOR:
Youth Villages, Inc.



i Sl A
s K SR (‘&%U

STATE OF TENNESSEE
DEPARTMENT OF CHILDREN'’S SERVICES

Bill Haslam Kathryn R. O’Day
Governor Commissioner
MEMORANDUM
To: Leni Chick, Contact & Audit Coordinator

Fiscal Review Committee
From: Suzanne G. White, Director of Contracts Management
Date: April 16, 2012
Subject:  Youth Village, Inc. {(Amendment FY 2012}

Please find as accompaniments to this summary memo the various supporting materials necessary 1o
review the Non-Competitive request for residential out-of-home services with Youth Villages, Inc. The
request is for an amendment to the Youth Villages, Inc. residential contract for Fiscal Year 2012 The
Department has experienced an increase in the number of children/youth entering custody which
necessitates an increase in the maximum lia bility of the contract with Youth Village.

The request seeks to increase the maximum Liability from the current amount of $39,476,000.00 to
$46,476,000.00. Current expenditures on this contract, based on invoices submitted through the
Department’s Tennessee Family & Child Tracking System {TFACTS), indicates utilization of said contract
at 82% ($32,719,950.70}of the current maximum liability. it is the Department’s calculation that
additional funding {$7,000,000.00) is necessary, based on the number of children being served by the
agency, to ensure adequate funding of this contract through fiscal year 2012,

The request for the amendment to the Youth Viltages contract for FY 2012 was not submitted within the
sixty (60) day timeframe due to a change in Directorship within the Contracts Management unit.

7th Floor, Cordell Hull Building, 436 Sixth Avenue North, Nashville, Tennessee 37243-1290
Telephone No. (615) 741-9690



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Suzanne White *C;}r:;zci 615-741-0581
*Original Contract | 27386 *Original RFS | 35910-30023
Number: Number:
Edison Contract 27386 Edison RFS N/A
Number: (if applicable) N Ziﬁfibfif
*Original Contract | July 01, 2011 *Current End | June 30, 2012
Begin Date: Date:
Current Request Amendment Number: | 1
(if applicable)
Proposed Amendment Effective Date: | April 01, 2012
(tf opplicable)
*Department Submitting: | Department of Children’s Services (DCS)
*Division: | Contracts Management
*Date Submitted: | 04/18/2012
*Submitted Within Sixty (60) days: { No
Change in Directorship of the Contracts
If not, explain: | Management Unit delayed processing of
this request.
*Contract Vendor Name: | Youth Villages, Inc,
*Current Maximum Liability: | $39,476,000.00

*Current Contract Allocation by Fiscal Year:
{rs Shown on Most Current Fully Executed Contract Summary Sheet)

FY: 2013 FY: FY; IY: FY FY
$39,476,000.00 | $ $ $ % $
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from STARS or FDAS report

FY: 2012 EFY: FY: FY: Y FY
$32,719,951.00 $ $ $ $
IF Contract Allocation has been

greater than Contract

Expenditures, please give the N/A

reasons and explain where surplus

funds were spent:

IF surplus funds have been carried

forward, please give the reasons N/A

and provide the authority for the
carry forward provision:

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding
was acquired to pay the overage:

An increase in the custodial population
required a greater need for bed capacity
and services.

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

*Contract
Funding | State: | $16,133,841.20 Federal: $2,329,084.00
Source/Amount:
interdepartmental: $21,013,074.80 Other:
If “other” please define:

Dates of All Previous Amendments
or Revisions: (if applicable)

Brief Description of Actions in Previous
Amendments or Revisions: (if applicable)

Method of Original Award: (f applicable)

*What were the projected costs of the | $39,476,000.00
service for the entire term of the contract
prior to contract award?

Eftective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

For all new non-competitive contracts and any contract amendment that changes
Sections A or C.3. of the original or previously amended contract document,
provide estimates based on information provided the Department by the vendor
for determination of contract maximum liability. Add rows as necessary to
provide all information requested.

If it is determined that the question is not applicable to your contract document
attach detailed explanation as to why that determination was made.

Planned expenditures by fiscal year by deliverable. Add rows as necessary to indicate
all estimated contract expenditures.

Deliverable FY:2012 FY:2013 FY: FY: FY:
description:

Residential $46,476,000.00

Treatment

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contract, please indicate the proposed savings to be realized
by the amendment. Add rows as necessary to define all potential savings per

deliverable.
Deliverable FY: FY: FY: FY: FY:
description:
Residential None
Treatment

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs, other options. List other options available (including other
vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows as necessary to indicate price differentials
between contract deliverables.

Proposed
Vendor Cost: FY: FY: FY: FY: FY;
(name of
vendor)

Youth N/A
Villages

Other Vendor
Cost: (name FY: FY: FY: FY: FY:

of vendor)

Other Vendor
Cost: (name FY: FY: FY: FY: FY:
of vendor)

Effective October 30, 2009
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71-11 REQUEST-NON-AMEND

Non-Competitive Amendment Request cy12-i010

NOT required for a contract with a federal, Tennesses, or Tennesses locz! government entity or a grant.
Route a completed request; as one file In PDF format, via e-mail attachment sent to: Agsprs Agsprs@state.tn, ug

M Oon 7‘;/1?547" 1277220 (:PPROVED

Fapeabe prRnl
A 7T Eocriar oo e

Request Tracking # 35910-30023
1. Procuring Agency Department of Children’s Services
2. Contractor Youth Villages, ng.
3. Contract # 27386
4. Proposed Amendment # 1
5. EdisoniD # 30758 —l
6. Contract Begin Date . D7/01/2011
7. Current Contract End Date

~ With ALL options to extend exercised 06/30/2012
8. Proposed Contract End Date

— with ALL options to extend exercised 08/30/2012
9. Current Maximum Contract Cost

~ with ALL options to extend exercised $ 39,476,000.00
10. Proposed Maximum Confract Cost

~ with ALL options to extend exercised § $46,476,000.00
11. Office for Informatlon Resources Endorsement %

— informattion technology service (N/A to THDA) Not Applicable [ ] Attached
12. eHealtt inktiative Support -

— haalth-related professional, pharmuaceutical, {laboratory, or Not Applicable E] Attached

imaging
13. Human Resources Support ) @ Not Applicable D Aftached

~ state employee {raining service

14. Explanation Need for the Proposed Amendment

L A significant increase in the custodial population necessitates a need for greater utilization of rasidential
capacity,

— NOT required for a TN state education insiitution

18. Name & Address of the Contractor's Principai Owner{s)
Patrick W. Lawter, CEO _}

1o0f2



EDS b REQUEST-NON-AMEND

Request Tracking # 35910-30023

B Youlh Villages
3320 Brother Boulavard

[ Memphis, TN 38133
6. Evidence Contractor's Experience & Length Of Experlence Providing the Service

Youth Villages, founded in 1988, is a national leader in offaring the most eHeotive programs and servigas o
help emotionally troubled children and thelr families, With & presence in 10 states and ths District of
Columbia, the private nanproflt organization providas a Hilly integrated continyum of services including
residential treatment, In-horme sarvices, foster care and adoption, mentoring and & transitionat Jiving
program for young adults aging out of foster care. Each yoar Youth Villages serves more than 17.000
children, who have emotionat and behavioral disorders, physical or sexual abuse, substance abuse or

17. Effarts to Identify Reaszonable, Compatitiva, Procurement Alternatives

BCS has made no efforts to identify reasanable, compelitive procurement alternatives. This requeast is
L belng made at the racommendation of Finance and Administration and the Office of the Comptroller.

18. Justification -~ specifically explain why non-competitive negoliation is in the best inlerest of the stale

Based on federal requirements, Brian A and other mandales the Dapartmant cannot risk the possible
displacement of appreximataly 760 chiidren through the possibla eward of a competitively procured service, Al
thase requirements mandate stability of placement, contirully of care and experience in defivering these
servicas. This mandated stabliity can only be conslstently perpetuated through the continuity of care provided by
a8 seamiess contractual relationship between the Dapartment and Its primary care providers. Having to open

DCS believes it is in the bast interest of the state and of the children in our care to cantinue our relationship
with Youth Villages.

Agency Head Signature and Date ~#UST be sighed by the ACTUAL agency head as detafled on tha
currant Signature Certification_~Siénature ® ¥ an authorized signatory s accaptalbile only in documented

axigent cireumstances ' ’

20f2



CONTRACT AMENDMENT

Agency Tracking # Edison 1D Contract # Amendment #
356910-30023 27386 FAT235974 1

Contractor Legal Entity Name Edison Vendor ID

Youth Villages 30758
Amendment Purpose & Effect(s)

Increase the maximum liability

V% .

Amendment Changes Contract End Date: D YES NO End Date: 6/30/2012

TOGTAL Contract Amount INCREASE or DECREASE per this Amendment {zero if N/A):

$ 7,000,000,00

Funding -«

FY State Federal Interdepartmental Other TOTAL Contract Amount
2012 18,985,000.00 2,742,000.00 24,739,000.00 46,476,000.00

TOTAL: 18,995,500.00 2,742,000.00 24,739,000.00 46,476,000.00

American Recovery and Reinvestment Act (ARRA)} Funding:

[lves Kne

Budget Officer Confirmation: There is a balance in the
approprialion from which obligations hereunder are required
to be paid that is not already encumbered to pay other

o}zﬂi—gﬁigns_

i

/
/i

Speed Chaij {optional)

Account Code (oplionai)

OCR USE




AMENDMENT ONE
OF CONTRACT FA1235974 (Edison 27386)

This Amendment is made and entered by and between the State of Tennessee, Department of Children’s
Services, hereinafter referred to as the “State” and Youth Villages, Inc., hereinafter referred to as the
"Contractor.” It is mutually understood and agreed by and between said, undersigned contracting parties
that the subject contract is hereby amended as follows:

1. Contract section C.1. is deleted in its entirety and replaced with the following:

C.1.  Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Forty-Six Million Four Hundred Seventy-Six Thousand Dollars
($46,476,000.00). The payment rates in Section C.3 shall constitute the entire
compensation due the Contractor for the Service and all of the Contractor's obligations
hereunder regardiess of the difficulty, materials or equipment required. The payment
rates include, but are not limited to, all applicable taxes, fees, overheads, and all other
direct and indirect costs incurred or to be incurred by the Contracior.

The Contractor is not entitled to be paid the maximum liabitity for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum lability represents avallable funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract unless the
State requests work and the Contractor performs sald work. In which case, the
Contractor shall be paid in accordance with the payment rates detailed in Section C.3.
The State is under no obligation to request work from the Contractor in any specific doliar
amounts or to request any work at all from the Contractor during any period of this
Contract.

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
(depending upon the specifics of this contract, said officlals may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptrofler of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective April 01, 2012. All other
terms and conditions of this Coniract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

YOUTH VILLAGES,INC. :

SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF CHILDREN’S SERVICES:



KATHRYN R. O’'DAY DATE



GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, Novth - 8 Floor
NASHVILLE, TENNESSIE 37243-0067
615-741-25064

Sen. Bill Ketron, Chairman Rep. Curtis Johnson, Vice-Chairman
Senators Representatives
Douglas Henvy Reginald Tate Tommie Brown David Shepard
Brian Relsey Ken Yager Jim Coley Tony Shipley
Eric Stewart Charles Cartiss Curry Todd
Randy McNally, ex officio Johnny Shaw Mark White
Li. Governor Ron Ramsey, ex officio Charles Savgent, ox officio

_ Speaker Beth Harwell, ox officio

MEMORANDUM

TO: The Honorable Mark Emkes, Commissioner
Department of Finance and Administration

FROM: Bill Ketron, Chairman, Fiscal Review Commitiee _ Q{t" o
Curtis Johnson, Vice-Chairman, Fiscal Review Committee

DATE: May 24, 2011

SUBJECT: Contract Comments

(Fiscal Review Committee Meeting 5/23/11)

RFS# 359.10-30023 (Edison # Pending)

Department: Children’s Services/Custody Services

Vendor: Youth Villages, Inc.

Summary: The proposed one-year contract is for residential care and
treatment services for children entering into the Department’s custody.
The contract has a term beginning July 1, 2011, and ending June 20,
2012,

Proposed maximum liability: $39,476,000

After review, the Fiscal Review Committee voted to approve the contract.

cc: The Honorable Kathryn O’Day, Commissioner
My. Robert Barlow, Director, Office of Contracts Review



STATE OF TENNESSEE

DEPARTMENT OF CHILDREN'S SERVICES
Kathryn R. O'Day

Bill Haslam
Governor Commissioner
MEMORANDUM
TO: Leni 5, Chick, Contract and Audit Coordinator
Fiscal Review Committee
FROM: Kathy Jone%irector of Contracts and Procurement
DATE: April 21, 2011

SUBJECT:  Youth Villages

This is a request for a non-competitive contract to provide residential care and treatment services for children
entering the custody of the Department of Children’s Services. The contract is for a one year period beginning
on July 1, 2011 and ending on June 30, 2012, with a maximum liabHity of $39,476,000.00

This non-competitive contract request is being made based on a recommeandation by the Department of
Finance and Administration and the Office of the Comptroller. A non-competitive request is necessary based
on federal requirements, Brian A. and other mandates. All of these requirements mandate stability of
placement, continuity of care and experience perpetuated through the continuity of care provided by a
seamless contractual relationship between Children’s Services and its primary care providers. Having 1o open
these services to the Request for Proposal process would seriously jeopardize our ability to adequately meet
the above-mentioned requirements. This would lead to federal sanctions as well as findings of non-
compliance with the Brian A. Settlement agreement, Children’s Services cannot risk the possible displacement

of approximately 600 chiidren,

7" Floor, Cordell Hull Building, 436 Sixth Avenue North, Nashville, Tennessee 37243-1290 Paga 1 of 1
Telephone No. (615} 741-9699




Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name; Kathy Jones *C;}I:;ﬁg’ 741-0381
*Qriginal Contract *Original RFS { 35910-30023
Number: Number:
Edison Contract Edison RFS
Number: Gf opplicable) N‘(’:;I;gfib;g
*Qriginal Contract | 07/01/2011 *Current End { 06/30/2012
Begin Date: Date: '
Current Request Amendment Number;
Gf epplicable)
Proposed Amendment Effective Date:
{Gf applicable)
*Department Submitting; | Children’s Services
*Division: | Custody Services
*Date Submniitted: | 04/21/2011
*Submitted Within Sixty (60) days: | Yes
If not, explain:
*Contract Vendor Name: | Youth Villages
*Currept Maximum Liability: | 39,476,000.00

*Current Contract Allocation by Fiscal Year:

(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY: FY: FY:

FY:

FY

$ $ $ $

$

*Current Total Expenditures by Fiscal Year of Contract:
lattach backup decumentation from STARS or FDAS report)

FY:

FY:

FY:

FY:

Y

$

$

$

$

$

IF Contract Allocation has been
greater than Contract
Expenditures, please give the
reasons and explain where surplus
funds were spent:

IF surplus funds have been carried
forward, please give the reasons
and provide the authority for the
carry forward provigion;

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding
was acquired to pay the overage:

*Caontract .
Funding State:

Federal:

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

Source/Amount; |

Interdepartmental;

Other:

If “other” please define:

Dates of All Previous Amendments Brief Description of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (f applicable)

Method of Original Award: (if epplicable)

*What were the projected costs of the
service for the entire term of the contract
prior to contract award?

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

For all new non-competitive contracts and any contract amendment that changes
Sections A or C.3, of the original or previously amended contract document,
provide estimates based on information provided the Department by the vendor
for determination of contract maximum liability. Add rows as necessary to
provide all information requested. '

Ifit is determined that the question is not applicable to your contract document
attach detailed explanation as to why that determination was made. '

Planned expenditures by fiscal year by deliverable. Add rows as necessary to indicate
all estimated contract expenditures,

Deliverable FY: 2012 FY: FY: FY: FY;
description:

Residential 39,476,000.00

Treatment

Services

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contract, please indicate the proposed savings to be realized
by the amendment. Add rows as necessary to define all potential savings per
deliverable.

Deliverable FY: FY: FY: Y FY:
description:

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs. other options. List other options available (including other
vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web sit¢). Add rows as necessary to indicate price differentials
between contract deliverables.

Proposed
Vendor Cost: FY: Y. FY: FY: FY:
{name of
vendor)

Other Vendor _
Cost: (name FY: FY: FY: : FY:
of vendor)

FY:

Other Vendor ; ,
Cost: (name FY: FY: Y | FY: FY;
of vendor)

Effective October 30, 2009



B-36-1C REQUES (-NON

CY11-248
Non-Competitive Contract Request

NOT reguired for 2 contract with & federal, Tennessee, or Tennessee [ocal government entity or a grant,
Route & complated request, as one fife in PDE format, via e-mail attachment sent to: Agsprs. Agspra@state tn,us

APPROVED
o;u-y CION FAYeR AR A

Elinlgrtcess Ea b Tiemn
SEE e rTHOHED NeTES AT P V4 - éﬂwgmm -
A R

Eel 2 o B lsl Eudrtdd ol
PeloCames Aemee Aedt,

COMMISSIONER OF FINANCE & ADMINISTRATION

Request Tracking # 3591030023

Contracting Agency Department of Children’s Services (DCS)

Proposod Contractor Youth Villages

Proposed Contract Perlod ~ with ALL oplions to extend exercisad

7he proposed contract start date shall Jollow the approvel date of this request, 12 months
Maximum Contract Cost — with ALL opllons fo extend exerolsed $ 39,476,000.00
Office for Information Resources Endorsemom Eﬂ Not Applicable D Altache dﬂ

~ Information technology service {4 to THDA)

eHealth Inltiative Suppart %
~ health-relatad profossional, pharmaceutical, taboratory, or Imaging servise Not Applicabile  {_] Attached

Huran Resources Support v
~ state employae training service Not Applicable [ ] Attached

Has the contracting agency bought the subjact service hefore?

D NG IXI YES, it was procured by...
EI RFP @ Another Gompatitive Method D Non-Competitive Nagotiation

Service Description - brisf £Lmmary only - do NOT reslate the praposed scope of service

Performance Based Resldential Care and Treatment Services

Explanation of Need for or Requirement Placed on the State to Acquire the Service

The Tennessea Depariment of Children's Services (DCB), as authorized by T.C.A. § 37- 5-102, is the
state’s source for providing services to children enteting state custody. DCS has responsibility for
protecting children from abuse and neglect, providing temporary care for children who cannot safely
remaln in thelr own homes, providing permanent hames for those children who are legally free for
adoption, end rehabillitating detinquent children through residantial treatmant programs. The focus of the
servives is to preserve the relationship batween the chitd and the family by providing whenever possible,
services in the community where the child lives and by providing the services in a setting which is the
least restrictive and yet, the most beneficial, DCS Is mandated by T.C.A. § 37- 5-102 to provide timely,
appropriate and cost-effactive services for children In state custody. DCS must provide Residential Care
and Treatment services 1o children that were adjudicated by the courts and placed in the custody of DCS,

10f4



8:16- 10 REQUEST-NON

Request Tracking # 35910-30023 ]

Legal Requirements: Brian A. Civil Actlon No. 3-00-044%5

Pursuant to the Brian A. Givil Action No. 3-00-0445 the Depariment of Children’s Services (DCS) is
mandated to implement and execute the tenants of the agreement as detailed in the document located at:
hitp:l/www.staie.in.us/vouth/dcsnuide{sgg}jg_ment.pdf

Section XU, Supervision of Contrac Agencies of the Brian A, action states the following:

A. Contract agencies which provide placements or services to children in the plaintiff clags shail
only do so pursuant to annual performance-based contracts issued by DCS, Such contraste
shall be developed by DCS within 99 days after the approval of this Setttlernent Agreement.
These contracts shall be entered into in the next contracting cycle,

B. DCS shall only contract with those agenicies that meel the provislons of this Settlement
Agreement that specificafy apply to those agencies and that meet state standards gaverning
the operation of child care facilities. These state standards shall reflect reasonable
professional standards. DCS shall not contract with any agency that has not been licensed by
the State to provide placements tor children in the plaintilf ¢lass.

Federal Requirements: Department of Meaith and Human Services (HHS), the Administration
for Children and Families (ACF) and Child & Family Service Review (CFSRA)

Social Ssourily Act amendments enacted in 1904 require thal HHS promulgate regufations for the review
of child welfare systams In each state under Titte IV-B (Sub-perts 1 & 2) and Title IV-E, These Child and
Family Service Reviews (CFSR) ars implemented by the Chlldren's Bureau housed In HHS'
Administration for Children and Familles. The CESH is federally mandated and seeks 1o evaiuate and
monitor child welfare systems to ensure tha proper and effective ulilization of faderal funding drawn down
by each state’s child welfare agenay, in this case Tennessee's Depariment of Children's Service’s {DCS).

The CFSR assesses state performance with regard 1o its substantial conformity with seven child and
family outcemes and seven systemic factors. Each outcome incorporates one or more of 23 items
included in the revisw. Depending on ltem ratings, an outcome can be “Substantiafly Achisved”, “Partially
Achleved" or "Not Achieved". [n order for a state to be In substantial conformity with a particular ottcome,
95% of the cases reviewed must be raled as having substantially achieved the outcome,

The key GFSR outcomes related to Safety, Permanency and Weli-Being are detailed below:

Safety Outcome 1: Children are, First and Foremost, Protected from Neglect
Safety OQutcome 2: Children are Safaly Maintained In Thelr Homes When Possible and Appropriale

Permanency Qutcome 1: Children Have Permanency and Stabifity in Their Living Situations

Permanency Outcome 2: The Continulty of Family Relationships and Connections is Preserved for
Children

Well-Belng Outcome 1: Familles Have Enhanced Capagity to Provide for Their Children's Needs

Well-Boing Outcome 2: Children Receive Appropriate Services to Mesl Their Educational Needs

Well-Being Outcome 3: Children Receive Adequate Sarvices to Met Their Physleal and Mental
Health Needs

In accordance with the mandates of the Brian A standards as well to address the CFSR federal Initiafives
detailed above, DCS has developed an infrastructure of performance-based coniracting (PBC) providers
that focuses on outcomes for children and families within Ihe context of their community. Thosg outcomes
are: safety, permanency, stabiliity and well-being. Provider agencies are an integral pariner in the
Depariment's effort to achleve ils overarching objectives.,

20f4



#1G-10 REQUESY-NON

Reruest Tracking # 35910-30023

It is the Department's view that the reform agenda can be advanced by aligning better the outcomes
seeks with the maechanisms it uses to purchase services from its pattners. The PBC initiative is one step
In this direction. it should also be noted that this initiative is in compliance with the terms and conditions of
the Brian A, Settiement Agreement as well as federal requirements, Many of these federal requirementis
stipulate that we address the fssue of placement stability and ensure that appropriate placemeant is
maintained throughout the child or youth’s custody episode, This mandated stability can only be
consistently parpetuated through the continuity of care provided by & seamless contractuz relationship
helween the Department and Its primary care providers.

Name & Address of the Contracior's Principal Owner(s) - NOT requirad for a TN state edusation Institution

Patrick W, Lawier, CEO
Youth Viilages

3320 Brother Boulsvard
Memphis, TN 38133

Evidence Contractor's Experience & Length Of Experlence Providing the Service

Youth Villages, founded in 1986, is a national leader in offering the most effective pragrams and
services 10 halp smotionally troubled children and thelr families. With a pressnce in 10 states and
the District of Columbia, the private nonprefit organization provides a fully integrated continuum of
services including residential treatment, in-home services, foster care and adoption, mentoring and a
transitlonal living program for young adults aging out of foster care. Each year Youth Villages serves
more than 17,000 children, who have emotional and behavioral disorders, physical or sexual abuse,
substance abuse or suleidal ideation or attempt. Eighty percent of the children served have rnultiple
problems, which may include developmental or learning disabliities. Youth Villages has been
recoghized by Harvard Business School, Casey Family Programs and the White House, as an
innovative (eader in the field of childron’s behavioral health, '

Effarts 1o Identify Reasonable, Competitive, Procurement Alternatives

BCS has made no efforts to Identify reasonable, competitive procurerment alternatives. This request
I8 being made at the recommendation of Finance and Administration and the Office of the
Comptroller.

Justification - speoliloatly explain why non-competitive negotlation is in the bes? Interest of the state

Based on federal requirements, Brian A and other mandaies the Department cannot risk the possible
displacement of approximately 600 children through the possible award of a competitively procurad
satvice, All these requirements rmandale stabillty of placement, continuity of care and axperlonce in
delivering these services. This mandated stability can only ba consistentiy perpetiatod through the
contiauity of care provided by a seamless contractual relationship between the Department and its
primary care providers. Having to open ihese services to the Request for Proposal (RFP) process would
seriously jeopardize our abliity to adequately meet the above-mentioned requirements. This would lead
to federal sanctions as well as findings of non-compliance with the Brian A Setllement Agreement.

DCS ballaves it is in the best interest of the state and of the chlidren in our care to continue our
relationship with Youth Villages.

3of4
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Buddy Lea - Fwd: Follow-up to meeting with DCS

From: Buddy Lea

To: Jones, Kathy

Date: 1/20/2011 11:24 AM

Subject: Fwd: Foliow-up to meeting with DCS

FYL, per our conversation today.
Buddy

Buddy Lea

Assistant Commissioner

Department of Finance and Administration
312 Rosa L. Parks Ave., Suite 1200
Nashville, TN 37243-1700

Ph: {615)741-6049

Fax: (615)532-2989

buddy.lea@tn.goy

>>> Buddy Lea 12/1/2010 10:45 AM >>>
Bryan and Mary Anne,

I thought the meeting with DCS yesterday to discuss how they go about procuring Residential Care and Treaiment Services for
children in State custody was productive and infarmative. After hearing from DCS staff about the purpose and structure of the
Performance Based Contracting approach with these services, and the challenges they would face if future procurement
procedures required establishing individuaf contracts instead of a delegated authority, the three of us agreed to summarize our
discussion for further evaluation of solutions, The following information is from my notes. Please review and offer any additional

comments.

As you know DCS requested the meeting after their request was denled, earlier this year, for a Special Delegated Authority for
Residential Care and Treatment Services at a maximum contract amount of $162 Million per year for five years, with authority Tor
any individual authorized agreement not to exceed $80 Million. That denial decision was due, in part, to the inherent increased
risk in such a large delegation, coupled with the findings in the Department of Children's Services, Division of Juventle Justice by
the Divislon of State Audit, which found that "The Division of Juvenile Justice could not provide documentation of sufficient
contract monitoring processes of vendors that provide services to youth..."

As a stop-gap measure DCS is currently operating under an extension of thair prior delegation ($170 Million max liability, $39 Mill
max per contract) which is now set to expire 6/30/11.

What I gleaned from our méetlnq yesterday included the following:

« Prior to the move toward Performance Based Contracting(PBC), contracts were established with rates for specific services

provided to a child. However, audits found inconsistencies In payment amounts for identical services,

In response to past law suites and requirements from the Federal government, CS began moving toward PBC in alignment

with the goals of improved permanency, reduced re-entry, and reduction In case-days, all which contribute to more

stability for the child and improved outcomes.

+ One of the drivers toward this improved stability is to have a consistent stable of providers that offer a range of
services for a child, so he/she can move toward a goal of permanent placement (back home or adoption). This stable
provider network is disrupted if competitive bidding occurred every year among providers and the specific services they
would provide,

¢ Prior to PBC there were approximately 85 different providers and now there are 29. The reduction is primarilyy due to
increased accreditation standards for providers. These 29 now provide a broader range of services for a child, which bCg
believes is better for the continuum of services and increased stability and accountability. Some of the 29 will subcontract
some specialized services. These fewer, but stronger providers has led to increased max liabilities per contract,

» Two of the 29 providers, Youth Villages and Omni, provide the full range of services (Levels I, II, III, and IV} on a

ile//fC:\Documents and Settings\ag07004\Local Settings\Temp\XPgrpwise\dD381 B84Metro 1 1910NG401 ... 4/29/2011
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statewide basis, As such, Individual contracts with these two praviders account for a farge percentage of the spend in the
delegation, and are the reason for the large max tiability per individual contract under both the current and the

proposed/denied delegation.
» A delegation allows DCS to quickly amend the max Hability of any individual contract as needed to accomodate the
inherent variation in actual vs. planned utilization of any particular service from any particular provider.

Ideas to Consider:
» To address the discomfort with the size of the delegation:

In the future, establish individual contracts with Omni and Youth Villages and establish a delegation for all others. This
would drastically reduce the max fiability of the delegation as well as the max liabifity per Individual contract under the
delegation, while providing oversight agercies (F&A, Comptroller, and FRC) mare direct approval of the contracts with the
two large providers, '

» To address the accountability for proper contract and fiscal management

Require periodic reporting from DCS to F&A, Comptrolier, Chief Procurement Office on contract management/payment
data on the contracts under the delegation and/or the Youth Vitlages and Omni contracts.

I may have missed some important points, so please feel free to add/edit. We probably need to arrange a follow-up discussion
between F8A and the Comptroller's Office to arrive at a recommendation to DCS on how to proceed,

Thanks,
Buddy

Buddy Lea

Assistant Commissioner )
Department of Finance and Administration
312 Rosa L. Parks Ave., Suite 1200
Nashville, TN 37243-1700

Ph: (615)741-6049

Fax: (615)532-2989

buddy lea@tn.gov

ile://C:\Documents and Settings\ag07004\Local Settings\Temp\XPgrpwise\dD381B84Metrol 19010NG401... 4/20/2011
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CONTRACT

{fee-for-service contract with an individual, business, non-profit, or governmenta) entity of another state)

Begin Date End Date Agency Tracking # Edison Record 1D
07/01/2011 06/30/2012 35910-30023 . 27388
Contractor Legal Entlty Name Edisen Vendor ID
Youth Villages 30758
Subreciplent or Vendor CFDA & FEIN or $8N (optionay)
[] subrecipient [ Vendor | s3.65

Servics Caplion {one lne only}
Residential Treatment Services

FY State Faderal interdeparimenta; | Other TOTAL Contract Amount
2012 16,133,841.20 2,328,084.00 21,013,074.80 39,476,000.00

TOTAL: 16,133,841.20 2,329,084.00 21,013,074.90 38,476,000.00

Amerlcan Recovery and Reinvestment Act (ARRA) Funding: D YES D NG

CQumershin/Control .

f:] Aftican American ' D Astan ’ D Hispanic D Native Ametican l D Female
L rorsonwoisavity_ | [T swa susisss | ] Govermant | Kino Minoriy Disavantaged
D Cther:

Selection Method & Procoss Summaryl(mark the corect reaponae to confirm the associated summary)

E‘_’i RFP i The procurement process was coimplsted in accordance with the approved AFR
| _document and associated regulations,
e i e e s e — ok dedabiodooss o e v -
e ; | The predetined, competitive, impartial, negotiation process was compieted i
|
D Conjpemfe hj_?gft'ati_?n ... Bocordance with the assodiated, approved procedures and evaluation criteria,

j The predefined, competitive, impartia, procurement process was completed in

| accordance with the associated, approved procedures and evalualion criteria,

E] Alterative Competitive Method
T e e st vt e b T DTG | S
. i : 1 The non-competitive contractor gelection was completed as approved, and the
E Non Competitive Negeflation i proGurement proceass included a nagg_uatlo_n of best pqs;lb}g terms ‘E‘.ff.i.‘f?‘.
D Other | The contraclor selection was directed by law, court order, settiemeant agreement, or

| resulted from the state making the same agreement with il mterested pariies or g
¢ parties in & predetemined "class.”

1 Officer Confirmation: There Is a balance inthe
appropiigition from which obligations hersunder are required to be OCR USE - FA

peid that ks not already enoumipered to pay other obligations. F A1 235974

0/22/))

Speed Code/ Aceount Code
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CONTRACT
BETWEEN THE STATE OF TENNESSFE,
DEPARTMENT OF CHILDREN'S SERVICES
AND
YOUTH VILLAGES, INC,

This Contract, by and between the State of Tennessee, Department of Chiidren's Services, hereinafter
referrad to as the ‘State” and Youth Viliages, Inc., hereinafier referred to as the “Contractor,” is for the
provision of residential treatment setvices, as further defined in the "SCOPE OF SERVICES" and the
DCS Provider Policy Manual, incorporated herein by reference.

The Contractor is a non-profit corporation,
Contractor Federa/ Employer identification, Sosial Security, or Edison Registration ID # 581716970
Contractor Place of Incorporation or Organization: Tennessee

A, SCOPE OF SERVICES:

A1, The Contractor shall provide afl service and deliverables as required, described, and detajied
herein and shall meet alt service and dellvery timelines as specified by this Contract,

A2, The Contractor shall provide residential treatment services as more fully described in the DCS
Provider Policy Manual, which is incorporated harsin by reference including any changes or
additions that may subsequently be made thereto,

A3, The Contractor must maintain appropriate licensure required to provide the services covered by
this contract. The Contractor must notify the DCS Contracts and Procurement Division
immediately, in writing, of any change in licensure status.

A4 The DCS shall evaluate each contract annually to ensure accountability, cost-effectivenass of
service provision, and achievement of positive outcomes for chitdren and families as evidenced
by both qualitative as well ag quantitative performance measurement as defined by DCS.

A DCS shall evaluate the Contractor in the following areas as detailed in the DCS Provider Policy
Manual including any changes or additions that may subsequently be made:

Child Safety

Movement

Permanency/Successiul Program Complation
Farnily Involvement

Reperting and Compliance

SRR S

AB.  The Contractor will work in compliance with the system DCS is developing for continuous quality
improvement, which includes, but is net limited to, the Quality Servies Review, the DCS Balanced
Scorecard, and the ongaing manitoring and evaluation of perfarmance.

A7, The Contractor must request a Child & Family Team Meeting (CFTM) from the DCS Home
County. Family Service Worker (FSW) prior to the move of a child, Notification of Emergency
moves must be in accordance with the DCS Provider Policy Manual and reported the next
business day with an immediate request for a CFTM,

A move is any change in placement (internal and external to the agency) location except for
temporary breaks in service as further defined in the DCS Provider Policy Manual and
Incorporated herein by reference,

A8, The Contractor must report the movement of ali children within 24-hour hours of the move
- vccurrence in the DCS's system of record or any alternative method developed by the
Deparment to repoit placement moves,



A10.

A1,

A2,

c.2

fagro ol

The Contractor wil) incorporate ang accept the Chiid & Adolescent Needs and Strengths {CANS)
assessment analysis for establishing a leve of care recommendation upon implemantation by
DCs,

a. The number of face-to-face contact between custodial chiig and siblings;

b.  The number of face-to-face contacts with parent(s) or adulis identified as potentia|
permanency placement on Permanency plan:

€. The number of childran and farniiies involved in service planning;

d. The number of face-io faces confacts between custodial child ang Contractar
Case Manager: and

¢ The number of face-to face contacts between custodial child on a trjg] home visit
and Contractor Case Manager,

CONTRACT PERIOD:

This Contract shall be effective for the periog beginning Juty 1, 2011, and ending on June 30,
2012. The Contractor hereby acknowledges angd affims that the State shall have ro obiigation
for services rendered by the Contractor which were not parformed within this specified contract
period,

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. in No event shall the maximum liabiiity of the State under this Contract
exceed thirty-nine million, four hundred, sevanty-six thousand doflars ($39,4?6,000.00). The
bayment rates in section .3 shall constititte the entire compensation due the Contractor for a|)
setvice and Contractor obligations hereunder regardless of the difficulty, materials or edquipment
required. The payment rates include, but are not limiteq to, all appiicable taxes, fees, overheads,
and all other direct ang indirect costs incurred or to be incurred by the Contractor.

The Contractor i not erttitied to be paid the maximum ltablitty for any petiod under the Contract or
any extensions of the Contract for work nos 'equested by the State, The maximum liability
represents available funds for payment to the Contracior and does not guarantee payment of any
such funds to the Contractor under this Contract unjess the State requests work and the
Contractor performs said WOrk. In which case, the Contractor shall be paid in accordance with

the payment rates detalied in section .3, The State is under no obiigation to fequest work from
the Contracior in any specific dollar amounts of to requast any work at all from the Cortractor
during any period of this Centragt,

Compensation Firm. The payment rates and the maximum liability of the State under this
Contract are firm for the duration of the Contract and are not subject to escalation for any reason
tnless amended.
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C.3. Payment Methodology. The Contractor shall be compensated based on the payment rates herein
for units of service authorized by the State in a total amount notlo exceed the Contrac Maimum

Liabfiity established in section C.1,

a The Contractor's compensation shall be contingent upon the satisfactory completion of
units, milestones, or increments of service defined in section A.

b. The Contractor shali be tompensated for said units, milestonas, or increments of service
based upon the following payment rates:

Amount
{per compensable increment)

$ 48.70 per chiig per day
Medically Fragile Foster Care - $ 99.48per chilg per day
Level 2 Continyum $ 96.00 per chilg per day
e e———— Y T O PR day
$ 200.00 per chilg per day
—— S
$ 275.00 per chilg per day
$ 340.00 per child ber day

e Y
$ 482.50 per chilg per dau

* NOTICE: The amount(s) per compensable increment dotailed above shall be contingent upon
the State's feceipt of an involce (as required in section C.5,, below) for said service(s) within thirty
(30) days alter the end of the calendar month in which the service(s) were rendered. At the sole

EXCEPT the Contractor shall NQT be paid any amount for the day that the client is
removed from the placement with the Contractor.

Reinvestment Methodology, The State shall reinvest state dollar savings with the Contractar
based on the achievement of outcomes. The percentage of state dollar savings to be reinvesteq

with the Contractor and the Contractor paybacks for failure to achieve outcomes are defined in
the following table:




LA T]

YEAR TWO FORWARD Contractor State Reinvestment of State Doliar
NOTE: Negative percentages reflect Reinvestmeny of Savings
Contractor Reinvestments of State State Doilar
Daltar Expenditure incurred by Expenditure

Providers ahove bassiine care days,

Care Days Equal tol
or Greater than
Baseiine
~100%

Care Days Less
than Baseline

Care Days Equal tg
or Less than Target

10 [Exits to rermanency less than baseiing
nd re-entries greater than baseifine

Exits to permanency less than baseline
and re-entries less than bassline range
and greater than targeted re-entries

12 Exits to permanency less than baseline -85% 95% 105%

and re-entries less than or equal to
targeted re-entrigs

~80% 80% 100%

13 {Exits to Permanency greater than
baseline and iess than targeted exits 1o
permanency and re-entries greater than
baseline range
14 Exits 1o Permanency greater than -80% 100%, 110%
baseline and lgsg than targeted exits to
Permanency and re-entries 'ess than
baseline range and greater than

largeted re-entrips ’
15 JExits to bermanency greater than -75% 1059,
baseline and legs than largeteq exits to
permanency and re-entries loss than or
[e

qual to targeted te-entries :
18 {Exits to permanency greater than -90% 80% 100%

argeted exits to permanency and re.
ntries equal to or greater than baseline

ange
17 iExits to Permanency equal to or greater ~75% 105% ’ 115%
han targeted exits fo permanehcy and

reater than targeted f'e-entties
N MMMM
18 |Exits tg permanency greater than -70% 110% 120%

argeted exits to permanency and re-
| —

ntries equai to or legs than targeted re-

niries
Performance wil) be evaluateq semi-annually and compensation for reinvestment dollars will be pajd
to the Contractor annually. Contracior paybacks will be hetted against payments,

All pettormance (Exits, Care Days and Re-entries) wili continue 1o he monitored throughout the term
of the contract, Performance expectations will continue to be hased on historicaj performance of the
original base fine population,
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Pgrformanqe Based Fler'nvestment Dafinitions

In-Care Population - The in-Care Population Consists of alf children ang Youth being served by
the Contractor as of the first day {July 1% of the initial fisca) Year of operation Under a
performance-based Contract. Thisis g tixed Poputation and at such time as the final In-Care child
or youth exlig care, outcomas for this Population ars then conciuged. Children who were
receiving services In their home at the start of the initlal fiscal year of oberation under 5
performance-baseqd contract are noy inciuded in the in-Care eounts, nor in the performance
targets,

Fourth Year 1 Care and Admit Population .- Those youth femaining in g provider's care from
their original In-care Population as welf as their first year admissions Population, ang any
subs&uen!adm{sgfon Lopuylation entering jts fourtp; fiscal vear, wili 10t be eligible for the baniing
of care days in Prospective yearg begfnning in the fourth year of a proviger's Participation unger a
perfermance-bage contract,

ilizing the
expected periormance for existing populations, Although these youth ara not eligible for the
banking of care oays, providers will be able to generate re-investment funds as wei as incur
financiat penalties relative 1o performance just as with any other POpuistion,

Baseline - The baseline expresses how the Contractor wouig be expected to periorm (le,,
achieve safety and Permaneney for children) under & "business ag usual" seenario. The baseline
is created using historica] TNKIDS datg and reflects the traditional o normal pattern of out-of-
home care utilization for g specific provider,

Baseling Admissions . The expected number of chitdren admitted to the Contractor during the
fiscal year, based on the historical number of annyaj admissions.

Baseline Care Days —Ths eXpected number of bed days g Contractor Wouid be anticipated to
use within one fiscal year, based on the Number of children in the in care Population, the number
of admissions, ang the average placement duration for the children in the in care and admission
Populations. The inilial baseiing care days wili be based on the Number of children in the in care
POpulation, the historigaj number of admissiong and the historlcay average of carg days. This
baseiine wii e adjusted at the and of sach fiscal year 1o reflect actyal admissions and actug}
average care days,

Baseline Exits to Psrmanency ~ The number ang percent of children, from the corresponding in
care and admission Populations, Contractor would be expected to axjt from oui-of-home care,

the historical performance in the next fiseg) year,

Baseline Re-entries Range - A plus or minys range built around the baseline feentry rate that
captures variation in the reentry raje observad at the agency level. The fange is intended to
reflact the fact that factors beyond the confrol of an agency (e.g., slbling groups) may influgnce
the reentry rate.

Refreshing Baselineg - Initial baselinas for berformance are calculated utitizing a brovider's lagt
three {3} 4l fiscal yoar' worth of datg regarding the olicomes of Permanent exits, care days
used angd re-entry info care,
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Beginning with the 2009-10 fiscal year, baselines jor performance were "refrashed” and will be
refreshed again every three (3) years hereafter in order to more accurately reflect the
eXpectations attached to certain fixed populations. Thig refreshing consists of dropping the oldest
year of the three {3) initial baseline performance yoears data from the calculation and adding the
most recent full fiscal year of performance. The window for the baselines will remain an
aggregate of three (3) full fiscal years but will be refreshed in this way every subsequent three {3)
years. The next refreshing of baselines will be appiicable to the 2012-13 fiscal year contracts.

This refreshing of basefines is only ever applicable to Prospective populations and does not affect
the treatment of prior existing in-care or admissions populations.

Targeted Care Days —The total number of out-of-horme care days a Contractor is expected to
provide given improvements in outcomes for children fi.e., safety and permanency), The
difference between the target care days and the baseline care days, expressed as a percentage,
is the performance improvement for purpases of calculating the reimbursement.

Targeted Exits to Permanency - The number and percent of children for whom a Contractor
can be projected to achieve g permanent exit, given improvement in pertormance.

Targeted Re-entries - The number and percentage of retums 1o out of home care after &
successiul exit to permanency within one fiscal year,

Re-entry to Custody - Any child that has & peérmanent exit from care and returns to Gustedy
within one (1) year.

Exits to Permanency - All exits that are intended to provide the child with a stable, permanent
famity: reunification, guardianship and adoption.

Primary Treatment Center (PTC) & Enhanced Services The approach for handling the fiscal
calcutation for these youth (at any provider offering PTC services or enhanced services) will be as
follows: .

Primary Treatment Centers: in their first {admission) year, the baselines and actuals are
calculated using the current PTG rate. For those youth remaining with that provider into the
next fiscal year (and for the original in-care population) the caiculation will be made ag
follows:

* The calculation for actuals will use the rate associated with the contract type on
which the youth was placed following their stay in the PTC; ang,

* The baselines will be calculated using & method that applies a weighted
distribution to the projacted baseline population that reflects where PTG youth in
the admission population were actually placed following the PTG stay.

Example: An admission cohort includes 25 Levet It Continuum spekls, 25 Leval )i
Continuum spells and 50 PTC spells.

Upon complation of their PTC stay, 10 youth were placed in the provider's Level 1}
Contihuum and the remaining 40 went to their Lovel |1 Continuum, In this scenario
the baselines will be caleulated assuming 35% Level Il Continuum and 65% Level it
Continuum (this is done within strata).

Enhanced Services: Certain enhanced services have been designed with a time-limited
stay in order to more effectively apply those services and to allow for more rapid movement
aof youth through the system,

Those youth leaving service from an enhanced contract and transfersing to another provider
will be dropped altogether from that provider's PBC outcomes, They will not, from a PBC
standpoint, appear as aver having been served by the enhanced services provider. Youth
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C.5.
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leaving service from an enhanced contract and being placed on another of the enhanced
brovider's contracts wilf be a patt of that provider's PBC oulcomes,

In their first (admission) year, the baselines and actuals are calculated using the current
enhanced contract rate. For those remaining with that provider into the nex! fiscal year (and
for the original in-care Ppopulation) the calcwation wiil be made utilizing the rate assoclated
with the contract type on which the youth was placed following their stay in the enhanced
program.

Trave) Compengation. The Contractor shall not be compensated or reimbursed for travel, meals,
or lodging.

Invoice Requirements. The Contractor shall invoice the State only for compieted increments of
service and for the amount stipulated in section C.3, above, and present saig Invoices no more
often than monthly, with all necessary supporting documentation, to:

b,

Department of Children's Services
7" Floor Cordelf Hull Building

436 6" Avenue Nerih

Nashville, TN 37243-1 280

Each invoice shall clearly and accurately detail all of the foliowing required information
(calculations must be axtended and totaled correctly).

{1} Invoice Number (assigned by the Contractor)

(2} Invoice Date

(3) Contract Number {assigned by the State)

(4) Customer Account Name: Department of Children's Services, Child Placement
and Private Providers Division

{5) Customer Account Number {assigned by the Contractor lo the above-referenced
Cusiomer)

(6} Contractor Name

(7) Contractor Federal Employer fdentification, Social Security, or Tennessee tidison
Registration 1D Number Referanced in Preambie of this Contract

(8 Contractor Contact for Invaice Questions (name, phone, and/or fax)

{9) Contractor Remittance Address

{10)  Description of Dalivered Service

(11) Compilete ftemization of Charges, which shall detajl the following:

i Service or Milestone Description (including name & titie as applicable) of
each service invoiced
ii. Number of Completed Units, increments, Hours, or Days as applicable,
of each service invoiced
i Applicable Payment Rate {as stipulated in Section C.3.) of each service

invoiced
iv. Amount Due by Service
v, Total Amount Due for the invoice period

The Contractor understands and agrees that an invoice under this Contract shall:

(1) include only charges for service described in Contract Section A ang in
accordance with payment terms and conditions set forth in Contract Section C:

(2) only be submitted for completed service and shall not include any charge for
futLire work:

{3) not include sales tax or shipping charges; and

(4) initiate the timeframe for payment (and any discounts) only when the State is in
receipt of the invoice, and the invoice meets the minimum requirements of this
section C.5.
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Payment of invaice. A payment by the State shall not prejudice the State's right to object to or
question any payment, invoice, or matter in relation therelo, A payment by the State shall not be
construed as aceeptance of any part of the work or service provided or as approval of any
amount invoiced, .

invoice Reductions. The Contractor's invoice shali be subject to reduction for armounts included
in any invoice or paymen! theretofore made which are determined by the State, on the basis of
audits conducted In accordance with the terms of this Contract, not to constitute proper
remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts, which are or shall become due
and payabie to the Contractor under this or any contract between the Contractor and the State of
Tennessee any amounts, which are or shall become due and payable to the State of Tennessee
by the Contractor.

Prereguisite Documentation. The Contracior shalt not Invoice the State under this Contract until
the State has received the following documentation properly completed.

a. The Contractor shall complets, sign, and present to the State an "Authorization

State, alf payments to the Contracter, under this or any other contract the Contractor hag
with the State of Tennessee shall be made by Automated Clearing House {ACH).

b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form®
provided by the State. The taxpayer identification number detailed by said form must
agree with the Contractor's Federal Employer Identification Number or Tennessee Edison
Registration ID referenced in this Coniragt,

STANDARD TERMS AND CONDITIONS:

Termination for Convenience. The State may lerminate this Contract without cause for any
reason. Said termination shali not be desmed a breach of contract by the State. The State shall
give the Contractor at least thirty (30) days written notice before the effective termination date.,
The Contractor shall be entitied to compensation for satisfactory, authorizad service completed as
of the termination date, but in no event shall the State be liable to the Contractor for
compensation for any service which has not been rendered.  Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequentiai, or any
other damages whatsoaver of any description or amount.
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Subcontracting. The Contractor shall not assign this Contract or enter into a subcontract for any
of the setvices performed under this Contract without obtaining the prior written approval of the
State. f such subcontracts are approved by the State, each shall contain, at a minimum, seclions
of this Contract helow pertaining to "Conflicts of Interest," "Nondiscrimination," and “Records” {as
identified by the section headings). Notwithstanding any use of approved subcontractors, the
Contractor shall be the prime contractor and shall be responsibie for ail wark performed,

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shall be
paid directly or indirectly {o an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontracior, or
consultant to the Contractor in connection with any work contemplated or performed relative to
this Coniract.

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six months has been, an em ployee of the State of Tennessee
or it the Contractor is an entity in which a controlling interest is held by an individua! who is, or
within the past six months has been, an employee of the State of Tennessee,

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation i, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the em ployment practices of the Contractor on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by Federal, Tennessee State constitutional, or statutory law, The
Contractor shall, upon request, show proof of such nondiscrimination and shall post in
conspicuous places, available to all employees and applicants, notices of nondiscrimination.

Prohibition of illegal immiarants. The requirements of Tennessee Code Annotated, Section 12-4-
124, et seq., addressing the use of illegal immigrants in the performance of any Contract to
supply goods or sarvices to the state of Tennessee, shall be a material provision of this Contract,
a breach of which shall be grounds for monetary and other pgnalties, up to and including
termination of this Contract,

a. The Contractor hereby attests, cerifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shail not knowingly utilize the services of any subcontractor who will utilize
the services of an lllegal immigrant in the performance of this Contract, The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and
signed copy of the document at Attachment A, hereto, semi-annually during the period of
this Contract. Such attestations shall be maintained by the Contractor and made
avaifabie to state officials upon request.

b, Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the period of this Contract, the Contractor shail obtain and
retain a current, written aftestation that the subcontractor shall not knowingly utitize the
services of an lllegal immigrant to perform work relative to this Contract and shall not
knowingly ulilize the services of any subcontractor who will utilize the services of an
itegal immigrant to perform work relative to this Contract. Attestations obtained from
such subicontractors shall be maintained by the Contractor and made availabie to state
officials upon request,

C. The Contractor shall maintain records for all personnal used in the performance of this
Cantract. Sald records shail be subject to review and random inspection at amny
reasonable time upon reasonable notice by the State.

d. The Contractor understands and agrees that fallure to comply with this section wilf be
subject to the sanctions of Tennessee Code Annotated, Section 12-4-124, et seg. for acts
or omissions occurring after its effective date. This law requires the Commissioner of
Finance and Adminisiration to prohibit a contractor from contracting with, or submitting an
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offer, proposal, of bid to contract with the State of Ten hessee to supply goods or services
for a period of one year after a contractor is discovered to have knowingly used the
services of illegal immigrants duting the performance of this Contract.

e, For purposes of this Contract, “illegal immigrant” shall be defined as any person who is
not either & United States clilzen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized of allowed by the federal
Department of Homeiand Security and who, under federal immigration laws and/or
regulations, is authorized to be employad in the U.S. or is otherwise authorized to provide
services under the Contract.

Becords. The Contractor shall maintaln documentation for all charges under this Contracl. The
books, records, and documents of the Contractor, insofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonabie time and upon
reasonabla notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives, The financial statements shail be prepared in accordance with generally
accepied accounting principles.

Monitoring. The Contractors activities conducted and records maintained pursuani fo this
Contract shall be subject to monitoring and evaluation by the State, the Comptrolier of the
Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shail submit brief, pericdic, progress reports to the State as
requested.

Strict Performance. Failure by any panty to this Contract to insist in any one or more cases upch
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any such term, covenani, condition, or
provision. No term or condition of this Gontract shall be held to be waived, modified, or deleted
except by a written amendment signed by the parties hereto.

Independent Conitaclor. The parties hereto, In the performance of this Contract, shall not act as
empioyees, pariners, joint venturers, or associates of one another. ltis expressly acknowledged
by the parlies hereto that such parties are Independent contracting entities and that nothing in this
Contract shall be construed to create an employer/employee relationship or 1o allow aither to
exercise control or direction over the manner or methad by which the other transacts its business
affairs or provides #ts usual services. The employees or agents of one party shall not be deemed
or construed to be the emplayees or agents of the other party for any purpose whatsosver.

The Contractor, being an independeni contractor and not an employee of the Siale, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contracior’s employees, and to pay all
applicable taxes incident to this Contract.

State Liabifity. The State shali have no liability except as spacifically provided in this Contract.

Force Majeure. The obligations of the parties to this Coniract are subject to prevention by causes
beyond the parties’ contral that could not be avoided by the exercise of due care including, but
not limited fo, naiural disasters, riots, wars, epidemics, or any other similar cause.

Slate and Federal Compilance. The Contractor shall comply with all applicable State and Faderal

laws and regulations in the periormance of this Contract, ‘

Gioverning Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee. The Contractor agrees that it will be subject to the exclusive
jurisdiction of the courts of the State of Tennessee in actions that may arise under lhis Contract.
The Contractor acknowledges and agrees that any rights ot ¢laims against the State of
Tennessee or its employees hereunder, and any remedies arising therefrom, shall be subject to
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and limited to those rights and remedies, if any, available under Tennesses Code Annatateo,
Sections 8-8-101 through 9-8-407.

Completeness. This Contract is complete and contains the entire understanding between the
parties refating to the subject matter containad herein, including alt the terms and conditions of
the parties’ agreement. This Contract supersedes any and all prior understandings,
representations, negotiations, and agreements betwsen the parties relafing hereto, whether
written or oral.

Severability. If any terms and conditions of this Contract are held 1o be invalid or unenforceabie
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable.

Headings. Section headings of this Contract are for reference purposes anly and shali not be
construed as part of this Contract.

SPECIAL TERMS AND CONDITIONS:

GConflicting Terms and Conditions. Should any of these special ierms and conditions confiict with
any other terms and conditions of this Contract, these special terms and conditions shall controf,

Communications and Contacts. All instructions, notices, consents, demands, ar other

communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
sorvice with an asset tracking system, or by EMAIL or facsimile transmission with recipient
confirmation. Any such communications, regardiess of method of transmission, shall be
addressed to the respective party at the appropriate malling address, facsimile number, or EMAIL
address as set farth below or o that of such other party or address, as may be hereafter specified
by written notice. ’

The State:

Suzanne White

Tennesses Department of Children's Services
8th Floor, Cordell Hull Building

436 6th Avenue North

Nashville, TN 37243

Suzanne.G.White @tn.gov

Phone: (615) 741-8905

Fax: (615) 532-1130

The Contractor:

Greg Gregory, Chiet Financial Officer
Youth Villages, inc.

3320 Brother Boulevard
Greg.Gregory @ youthviliages.org
Telepheone # 901-251-5000

FAX # 901-251-5006

Allinstructions, notices, consents, demands, or other communications shall be considered
etfectively giver upon receipt or recipient confirmation as may be required.

Subject to Funds Availabilty. The Contract is subject to the appropriation and availability of State
andfor Federal funds. in the event that the funds are not appropriated or are atherwise
unavailable, the State reserves the right to fetminate the Contract upon written notice to the
Contractor. Said termination shall not be deemed a breach of Contract by the State. Upon
recelpt of the written notice, the Contractor shall cease all work associated with the Caontract,
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Should such an event occur, the Contractor shall be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages whatsoever of any desecription or anount,

Tenngsses Consolidated Retirement System. The Contractor acknowledges and understands

that, subject to statutory exceptions contained in Tennessee Code Annotated, Section 8-36-801,
el. seq., the faw governing the Tennessee Consolidated Retirement System (TCRS), provides
that it a retired member of TCRS, or of any superseded system administered by TCRS, or of any
iocal retirement fund established pursuant fo Tennessee Code Annotaied, Title 8, Chapter as,
Part 3 accepts state employment, the member's retirement aliowance is suspended during the
period of the employment. Accordingly and netwithstanding any provision of this Contract to the
contrary, the Contractor agrees that if it is later determined that the true nature of the working
refationship between the Contractor and the State under this Contract is that of
“employes/empiover” and not that of an independent contractor, the Contractor, if a retired
member of TCRS, may be required to repay to TCRS the amount of retirament benefits the
Contractor received from TCRS during the period of this Contract.

Insurance. The Contractor shall carry adequate labitity and other appropriate forms of insurance.
8. The Contractor shall maintain, at minimum, the following insurance coverage:

(1) Workers' Compensation/ Employers' Liahility (including ail states coverage} with
a limit not less than the relevant statutory amount or one miflion dolfars
{$1,000,000) per occurrence for employers' liability whichever is greater.

{2) Comprehensive Commercial General Liabliity (including personal injury &
property damage, premisesfoperations, independent contracior, contractual
liability and completed operations/products) with a bodily injury/property damage
combined single limit not less than one mililon dollars ($1,000,000) per
occurrence and two million dollars ($2,000,000) aggregate.

(3) Automobile Coverage (including owned, leased, hired, and non-owned vehicles)
with a bodily injury/property damage combined singte limit not tess than one
million dollars ($1,000,000) per occurrence.

{4} Professional Mafpractice Liability with a limit of not less than one million dollars
{$1,000,000) per claim and two mifion dollars {$2,000,000) aggregate.

b. At any time Slate may require the Contractor to provide a valid Certificate of insurance
detalling Coverage Description; Insurance Company & Palicy Number; Exceptions and
Exclusions; Policy Effective Date; Policy Expiration Date; Limit(s) of Liabifity; and Name
and Address of Insured. Fallure to provide required evidence of insurance coverage shall
b & material breach of this Contract.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be
maintained in accordance with applicable state and federal law. All material and information,
regardless of form, medium or method of communication, provided to the Contractor by the State
or acquired by the Contracior on behall of the State shall ba regarded as confldentlal information
in accordance with the provisions of applicable state and federal law, state and federal rules and
regulations, deparimental policy, and ethical standards. Such confidential information shall not
be disclosed, and all necessary steps shall be taken by the Contractor to safeguard the
confidentiality of such material or information In conformanca with applicable stete and federal
law, state and federa! rules and regulations, deparimental policy, and ethical standards.

The Contractor's obligations under this section do not apply to information in the public domain;
entering the public domain but not from a breach by the Contractor of this Contract; previously
possessed by the Contractor without written obligations to the State to profect it acquired by the
Caontractor without written resirictions against disclosure from a third party which, 1o the
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Contractor's knowiedge, Is free to disclose the information; independently developed by the
Contractor without the use of the State's information; or, disclosed by the State to others witholt
restrictions against disclosure. Nothing in this paragraph shall permit Contractor to disclose any
information that is confidential under federal or state law or regulations, regardless of whether It
has been disclosed or made available to the Contractor due to intentional or negligent actions ar
inactions of agents of the State or third parties.

It is expressiy understood and agreed the obligations set forth in this section shall survive the
termination of this Contract.

HIPAA and HITECH Compliance. The State and Contractor shall comply with obligations under
the Health Insurance Portability and Accountability Act of 1998 (HIPAA) and Health Information
Technology for Ecanomic and Clinical Health Act (HITECH) under the American Recovery and
Reinvesiment Act of 2009 (ARRA) and their accompanying ragulations,

a. Contractor warrants to the State that # is famitiar with the requirements of HIPAA and
HITECH and their accompanying regulations, and shall comply with all applicable HIPAA and
HITECH requirements in the course of this Contract including but not fimited to the following:

Compilance with the-Privacy Rule, Security Rule, Nofification Rule;

The creation of and adherence to sufficient Privacy and Security Safeguards and
Policies;

Timely Reporting of Violations in the Access, Use and Disclosure of protected health
Information (PHI); and '
4. Timely Reporting of Privacy and/or Security Incidents.

LS

Failure to comply may result in Contractor's payment of actual damages that the State incurs
as a result of the breach.

b. Contractor warrants that It shall cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by HIPAA
and HITECH and their accompanying reguiations, in the course of performance of the
Contract so that both parties witl be in compliance with HIPAA and HITECH.

c. The State and the Contractor shall sign documents, including but not imited 16 business
associate agreements, as required by HIPAA and HITECH and that are reasonably
hecessary to keep the State and Contractor in compliance with HIPAA and HITECH.
This provision shalt not apply i information received by the State under this Contract is
NOT “protected health information” as defined by HIPAA, or if HIPAA permits the State to
receive such Information without entering into a buginess associate agreement or signing
another such document,

incorporation of Additiohal Documents. Each of the following documents is included as a part of

this Contract by reference. Inthe eventof a discrepancy or ambiguity regarding the Contractor's
duties, responsibilities, and performance under this Contract, these items shall govern in order of
precedence below.

a. this Coniract document with any attachments or exhibits {excluding the items listed at
subsections b. through d., below):

b, the Brian A. Modified Settlernent Agreement;

c. the Department of Children’s Services Poicy;

d. The document entitled "DCS Provider Poticy Manual” including any changes or additions

that may subsequently be made, herein attached by reference.
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Prohibited Advertising. The Contractor shall not refer to this Contract or the Contractor's
relationship with the State hereunder in commeraial advertising in such a manner as o state ot
imply that the Contractor or the Contractor's services are endorsed. 1tis expressly understood
and agreed that the obligations set forth in this section shall survive the termination of this
Contract in perpetuity.

Public Accountability. If the Contractor is subject 1o Tennessee Code Annotated, Titie 8, Chapter
4, Part 4 or if this Contract involves the provision of services to citizens by the Contractor on
behalf of the State, the Contractor agrees 1o establish a system through which recipients of
services may present grievances about the operation of the service program, and the Contractor
shall dispiay in a prominent place, located near the passageway through which the public enters
in order to recelve services pursuant to this Contract, a sign at least twelve inches (12") in height
and eighteen inches (18" in width stating:

NOTIGE: THIS AGENCY IS A RECIPIENT OF TAXPAYER FUNDING. IF YOU OBSERVE AN
AGENCY DIRECTOR OR EMPLOYEE ENGAGING IN ANY ACTIVITY WHICH YOU CONSIDER
TO BE ILLEGAL, IMPROPER, OR WASTEFUI, PLEASE CALL THE STATE COMPTROLLER'S
TOLL-FREE HOTLINE: 1-800-232-5454

Environmental Tobaceo Smoke, Pursuant to the provisions of the federai “Pro-Children Act of
1984” and the Tennessee “Children’s Act for Clean Indoor Air of 1995," the Contractor shall
prohibit sSmoking of tobacco products within any indoor premises in which services are provided
pursuant 1o this Contract to individuals under the age of eighteen (18} years, The Contractor
shall post “no smoking” signs in appropriate, permanent sites within such premises. This
prohibition shall be applicable during all hours, not just the hours in which children are praesant,
Violators of the prohibition may be subject to clvil penalties and fines. This prohibition shall apply
to and be made part of any subcontract refated to this Contract.

Lobbving. The Gontractor certifies, to the best of its krowledge and belief, ihat:

a. No federally appropriated funds have been paid or will be paid, by ot on behalf of the
undersigned, to any person for influancing or aftempling to infiuence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Conhgress in connection with the awarding of any Federal
coniract, the making of any Federal grant, the making of any federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any federal contract, grant, loan, or cooperative
agreement. .

b. if any funds other than federalty appropriated funds have been paid or will be paid to any
person for influencing or atiempting to infiluence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in conngction with this contract, grant, loan, or cooperative agreement, the
Contractor shall complete and submit Standard Form-LLL, "' Disclosure Form to Report
Lobbying," in accordance with its instructions.

C, The Contractor shall require that the fanguage of this certification be Ineluded in the
award documents for all sub-awards at all tiers (including subcontracts, sub-grants, and
contracts under grants, joans, and cooperative agreements) and that ai} subrecipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into and is a prerequisite for making or entaring into this
transaction imposed by section 1352, title 31, U.8. Code.

Debarment and Suspension. The Contractor certifies, to the best of its knowledge and batief, that
It its current and future principals, its current and future subcontractors and their principals:
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a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency,

. have not within a three (3) year period preceding this Contract been convicted of, or had
a civil judgment rendered against them frem commission of fraud, or a criminal offence in
connection with obtaining, attempting to obiain, or performing a public (federal, state, or
iocal) transaction or grant under a public transaction; violation of federal or state antitrust
statutes or commission of embezziement, theft, forgery, briberty, talsification, or
destruction of records, making false statements, or receiving stolen praperty,

c. are not presently indicted or otherwise criminally or civilly charged by a government antity
{federal, state, or local) with commission of any of the offenses detailed in section b. of
this certification; and

d. have not within a three (3) year pericd preceding this Contract had one or more public
transactions (federal, state, or locaf) terminated for cause or default.

The Contractor shall provide immediate written notice to the State # at any time it learns that
there was an earlier failure io disclose information or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded or disqualified,

Breach. A party shall be deemed to have breached the Contract if any of the following occurs:

—-failure to perform in accordance with any term cr provision of the Contract:
— partial performance of any term or provision of the Contract;

— any act prohibited or restricted by the Contract, or

— violation of any warranty.

For purposes of this Contract, these items shall hereinafter be referred to as a “Breach ”
a. Contractor Breach-— The State shall notify Contractor in writing of a Breach.

(1} In event of & Breach by Contractor, the State shall have availablie the remedy of
Actual Damages and any other remedy avallable at law or equity,

(2) Liquidated Damages— In the event of a Breach, the State may assess
Liquidated Damages. The State shall notify the Contractor of amounts to be
assessed as Liguidated Damages. The parties agree that due to the complicated
nature of the Contractor's obligations under this Confract it would be difficult to
specifically designate a monetary amount for a Breach by Contractor as said
amounts are likely to be uncertain and not easily proven. Contractor hereby
represents and covehants it has carefully reviewed the Liguidated Damages
contained in above referenced, Attachment B and agree that said amounts
represent a reasonable relationship between the amount and what might
feasonably be expected in the event of Breach, and are a reasonabie estimate of
the damages that would occur fram a Breach. 1t is hereby agreed between the
parties thal the Liguidaled Damages represent solely the damages and Injuries
sustained by the State in losing the beneflt of the bargain with Contractor and do
not inciude any injuty or damage sustained by a third party. The Contractor
agrees that the fiquidated damage amount is in addition to any amounts
Contraclor may owe the State pursuant to the indemnity provision or other
section of this Contract.

The State may continue to withhold the Liquidated Damages or & portion thereot
until the Contractor cures the Breach, the State exercises Its option to declare a
Partiat Detault, or the State terminates the Contract, The State Is not obligated to
assess Liquidated Damages before avalling itself of any other remedy. The
State may choose to discontinue Liquidated Damages and avail itself of any
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other remedy available under this Contract or at law or equity; provided,
however, Contracior shall receive a credit for said Liquidaled Damages
previously withheld except in the event of a Partial Default,

(3} Partial Default— In the event of a Breach, the State may declare a Partial
Default. In which case, the State shall provide the Contractor written notice of:
(1) the date which Contractor shall terminate providing the service associated
with the Breach; and (2) the date the State will begin to provide the service
associated with the Breach, Notwithstanding the foregoing, the State may revise
the time periods contained in the notice written to the Contractor.

in the event the State declares a Partial Default, the State may withhold, together
with any other damages associated with the Breach, from the amounts due the
Contractor the greater of: (1) amounts which would be paid the Contractor to
provide the defaulted service; or (2) the cost to the State of providing the
defauited service, whether said service is provided by the State or a third party.
To determine the amount the Contractor is being paid for any particular service,
the Department shall be entitied to receive within five (5) days any requested
materiat from Contractor. The State shall make the final and binding
determination of said amount.

The State may assess iquidated Damages against the Contractor for any failure
ta perform which ultimately results in a Partial Default with said Liquidated
Damages to cease when said Partlal Default is effective. Upon Partial Defaul,
the Contractor shall have ho right to recover from the State any actual, general,
special, incldental, consequential, or any other damages whatsoever of any
description or amount. Contractor agrees 1o cooperate fully with the State in the
event a Partial Default is taken,

4 Contract Termination— In the event of a Breach, the Slate may terminate the
Contract immediately or in stages. The Contractor shall ke notified of the
lermination in writing by the State. Said notice shall hereinafter be referred {0 as
Termination Notice. The Termination Notice may specify either that the
lermination is to be effective immediately, on a date certain in the future, or that
the Contractor shall cease operations under this Contract in stages. In the event
of a fermination, the State may withhold any amounts which may be due
Contractor without waiver of any other remedy or damages available to the State
at law or at equity. The Contractor shal! be liable fo the Stale for any and alf
gamages incurred by the State and any and all expenses incurred by the State
which exceed the amount the State would have paid Contractor under this
Contract, Contractor agrees to cooperate with the State in the event of a
Contract Termination or Parlia) Takeover,

b. State Breach— In the event of a Breach of Contract by the State, the Contractor shall
notify the State in writing within 30 days of any Breach of Contract by the State. Said
notice shall contain a description of the Breach. Failure by ihe Contractor to provide said
written notice shalt operate as an absolute waiver by the Contractor of the State's
Breach. In no event shall any Breach on the part of the State excuse the Contractor
from full performance under this Coniract. In the event of Breach by the State, the
Contractor may avall itself of any remedy at law in the forum with appropriate jurisdiction;
Rrovided, however, failure by the Coniractor tc give the State written notice and
opportunity to cure as described herein operates as a waiver of the State's Breach,
Faiture by the Contractor to file a claim before the appropriate forum in Tennessee with
jurisdiction {0 hear such claim within ane (1) year of the written notice of Breach shall
operate as a waiver of sald claim in its entirely. 1t is agreed by the parties this provision
establishes a contractual period of limitations for any claim brought by the Contractor.

E.15. Parlial Takeover. The State may, at its convenience and without cause, exercise a partial
takeover of any service which the Contractor is obtigated to perfarm under this Contract, including
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but nol limited to any service which is the subject of a subcontract between Contractor and a third
party, although the Contractor is not in breach {hereinafter referred to as "Partial Takaover”),

Said Partial Takeover shall not be deemed a Breach of Contract by ihe State. Contractor shalf be
given at least 30 days prior written notice of said Partial Takeover with sald notice to specify the
area(s) of service the State will assume and the date of said agsumption. Any Partial Takeover
by the State shall not alter in any way Contractor's other obligations under this Coniract, The
State may withhold from amounts due the Contractor the amount the Contractor would have been
paid to deliver the service as determined by the State. The amounts shalt be withheld effective
as of the date the State assumes the service. Upon Partial Takeover, the Contractor shall have
no right to recover from the State any actual, general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

Unencumbered Personnel. All persons assigned by the Contracior to pertorm senvices for the
State under this Contract, whether they are smployees, agents, subcontraciors, or principals of
the Contractor, shall not be subject 10 any employment contract or restictive covenant provisions
which woulld preciude those persons from petforming the same or similar services for the State
after the termination of this Coniract, either as a State employae, an independent contractor, or
an employee, agent, subcontractor or principal of another contractor with the State. i the
Contractor provides the State with the services of any person subject to a restrictive covenant or
contractual provision in violation of this provision, any such restrictive covenant or contractual
provision will be void and unenforceable, and the Contractor will pay the State and any person
fnvoived all of its expenses, Including attorneys fees, caused by atlempts 0 enforce such
provisions.

Federal Funding Accountability and Transparency Act {(FFATA). This Contract requires the
Gontractor to provide supplies and/or services that are funded in whole or in part by federal funds
that are subject to FFATA, The Contractor is responsible for ensuring that all applicable
requirements, including but not limited to those set forth herein, of FFATA are met and that the
Contractor provides information fo the State as required.

The Contractor shall comply with the following:
a Reporting of Total Compensation of the Contractor's Executives.

{1) The Contractor shall report the names and total compensation of each of its five
most highly compensated executives for the Contractor's preceding compieted
fiscal year, if in the Contractor's preceding fiscal year it recelved:

i 80 percent or more of the Contractor's annual gross revenues from
Federal procurement contracts and Federal financial assistance subject
ta the Transparency Act, as defined at 2 CER 170.320 {and subawards);
and

id. $25,000,000 or more in annual gross revenues from Federal
procuremeant contracts {and subcontracts), and Federal finansial
assistance sublject {o the Transparency Act (and subawards); and

il The public does not have access to information about the compensation
of the executives through periodic reports flied undsr section 13(a) or
15(d) of the Securities Exchangs Act of 1934 (15 U.S.C. 78m{a}, 780(d))
or section 6104 of the Internal Revenue Code of 1986. (To determine if
the public has access to the compensation information, see the U.S.
Security and Exchange Commission total compansation filings at

hitp/fwww.sec.qov/answers/execomp.him ).

Executive means officers, managing pariners, or any other empioyees in
management positions,

{2) Total compensation means the cash and noncash dollar value earned by the
executive during the Contractor’s preceding fiscal year and includes the following
(for more information see 17 GFR 229.402(c){2)):
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i. Salary and honus.

ii. Awards of stock, stock options, and stock appreciation rights. Use the
dollar amount recognized for financial statement reporting purposes with
respect to the fiscal year in accordance with the Statement of Financial
Accounting Standards No. 123 (Revised 2004) {FAS 123R), Shared
Based Payments. : :

fii. Earnings for services under non-equity incentive plans. This does not
include group life, health, hospitatization or medical reimbursement plans
that do not discriminate in favor of executives, and are available
generally to alt salaried employees.

iv, Change in pension value, This is the change in present value of defined
benefit and actuartal pension plans.

. Above-market earnings on deferred compensation which is not tax
qualified.

vl Other compensation, if the aggregate value of alf such other

compensation (€.9. severance, termination payments, value of life
insurarice pald on behalf of the employee, perquisites or property) for the
executive exceeds $10,000.

b. The Contractor must report executive total compensation described aboye to the State by
the end of the month during which this Contract is awarded.

C. If this Contract is amended to extend its term, the Contractor must submit an executive
total compensation report to the State by the end of the month in which the amengdment
1o this Contract becomes effective.

d. The Contractor will obtain a Data Universal Numbering System (PUNS) number and
maintain its DUNS number for the term of this Contract. More information about

obtaining a DUNS Number can be found at: htin://fedaov.dnb . comwebform/

The Contractor's failure to comply with the above requiraments is a material breach of this
Contract for which the State may terminate this Contract for cause, The State wifl not be
obligated 1o pay any oulstanding invoice recelved from the Contractor unless and until the
Contractor is in full compliance with the above requirements.

Occupancy. The Contractor acknowledges that this is a fee for service Contract and that nelther
the State nor the Contractor can guarantee full occupancy.

First Amendment. The Contractor does nat waive rights under the First Amendment to the United
States Constiiution.

Drug Free Workplace, The Contractor shall provide a drug-free workplace pursuant to the Dryg-
Free Workplace Act of 1988, 45 CFR Part 76, Subpart £.

Financial Information Required. The State must compiy with the Office of Management and
Budget Circular (OMB) A-87 fo claim reimbursement for a portion of the cost of paymenis mads

under this contract from the federal govemment under Title IV-E and/or Title XIX. Information will
be periodically required to be submitted by the Contractor to enable DCS to comply with OMB A-
87 and facififate submission of claims to the federal government in accordance with DCS'
federally approved cost allocation plan. Contractor will be notified at the time documentation is
requested the date the submission is required. The Contractor shall complete & cost report using
the best information avallable in accordance with the cost reporting instructions. The
documentation to be submitted by the Contractor will Inciude but not limited to:

&  Annual Contracted Contractor Cost Report completing the forms and fcliowing the directions
provided by the state; .

b.  Program description and two weekly schedules;
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¢.  Most recenily audited financial statement with audit opinion for the audited period;

" d. Reconclliation of the Cost Repori 1o the Independent audit and

e.  Letter under separate cover from independent auditor on whether the cost allocation method
used by the Contractor in the Cost Report appears to be reasonable.

Failure to submit the above-stated documentation on the specified date shall be deemed a
breach of the Contract and the State shall have a right 1o terminate the contract for cause under
Bection D.4. of the Contract, or to consider such fallure a Partial Defaut:.

Supplemental Conflict of Interest. The Contracior shall not have any owner, member of the board
of directors, or member of the board of trustees of that Contract Contractor who aiso holds any

other position which may influence the placements provided to children in the plaintiff class of
Brian A. v. Phil Bredesen. Such positions include, but are not limited to juvenile court judges,
referees or other court officers involved in the individual cases of children in foster care,

Title VI of the Civil Rights Act of 1964, The Contractor shat! develop and deliver to DCS on or

before July 31™ of each fiscal year an implementation plan that describes the Contractor's long-
range goals and objectives that wilf guide the Contractor's efforts to ensure com pliance with Title
VI of the Civil Rights Act of 1964 pursuant to the guidelines established by the Tennessee Title VI
GCompliance Commission. Title VI ptans must be submitted to the division below on or before the
July 31* of gach year;

Director of the Division of Diversity initiatives
TPS Gampus - Mensler #3

1276 Foster Avenue

Nashville, TN 37210

Reguirements of Bureau o! TennCare,

a The Centractor, including bui not limited to, its employees, agenis, subcontraciors, or
anyone acting for or on behalf of the Contractor shall comply with the requirements as
stipulated in the Interagency Contract among the Department of Children's Services
(DCS), the Department of Health, Bureau of Health Services Administration (HSA), and
the Department of Finance and Administration, Bureau of TennCare (TennCare) as the
procuring State agency and as required by Code of Federal Regulations, Title 42, Pari
455.100, ef seq.: The Contractor shali submit an annual Ownership and Financial
Disclosure Form as shown in Attachment C hereto
{Mtip:/iwww.th.govitenncare/forms/disclosureownership.pdf) to DCS. DCS shall coliect
and store its Contractor's ownership and disclosure forms and furnish them to TennCare
upon raquest.

b. Caontractor Requirements: Participation in the TennCare program shali be limited to
Contractors who:

1. Agree that the Contracior may nol refuse to provide covered medically necessary
ar covered preventive servicss to a child under the age of tweniy-one (21) or a
TennCare Medicaid patient under this Contract for non-medical reasons.
However, the Contractor shall not be required to accept or continue treatment of
a patient with whom the Contractor feels hefshe cannot establish and/or maintain
a professional relationship.

2. Agree that emergency services be rendered without the reguirement of prior
authorization of any kind.

3. Maintain an adequate record system and agree that all records be maintained for
the latter of six (6) years from the close of the Contract ar until all evaluations,
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audits, reviews or investigations or prosecutions are completed for recording
enrallee sarvices, servicing Contractor's, charges, dates and ali other commonly
accepted information elements for sarvices rendered to enrollees pursuant to the
contract {including but not limited to such records as are necassary for the
evaluation of the quality, appropriateness, and timeliness of services performed
under the Contractor contract and administrative, civil or criminal investigations
and prosecutions). Behavioral Health records shall be maintained at the
Contractor level for ter {10) years afier termination of the service pursuant to
T.C.A. 33-3-101(c).

Acknowledge and understand that, as a condition of participation in TennCare
and except under exceptional circumstances, the following agencies must be
provided access to their records: the TennCare Bureau, the Tennessee
Comptroller of the Treasury, and any health oversight agency, such as the
Tennessee Office of inspector General (TN OIG), Tennessee Bureau of
investigation Medicald Fraud Control Unit (TBI MFGUY, United States
Depariment of Heatth and Human Services (DHHS) the DHHS Office of
Inspector General (DHHS OIG), and the United States Department of Justice
(DOJ}, and any other authorized state or federal agency. Said records shall be
made available and furnished immediately upon request for fiscal audit, medical
audit, medical review, utifization review, and other periadic monitoring. As for
administrative, civil and criminal investigations or prosecutions, upon the
presentation of any authorization, subpoena or court order required by law by an
authorized representative of the Contractor, TennCare or authorlzed federal and
state agencles, Inciuding, but not fimited to, the TN OIG, the Tennessee
Department of Children's Services Office of Inspactor General (TDCS OIG), the
TBI MFCL, the DHHS QIG and the DOJ, such authorized representatives or
agencies shall be granted access to enrollees' records.

The Contractor, subcontractors and other entities receiving monies originating by
or through TennCare shall maintain books, records, documents, and other
evidence partaining to services rendered, equiprment, staff, financial records,
medical records, and the administrative costs and expenses incurred pursuant to
this Agreemsnt as well as medical information relating to the individual enrolleas
{collectively, TennCare Reiated Documents) as required for the purposes of
audit, or adminisirative, civil and/or criminal investigations and/or prosecution or
for the purposes of complying with TBi MFCU requirements. TennCare Related
Dacumaents other than medical records may be kept in an original paper state or
preserved on micromedia or electronic format. Medical records shall be
maintained in their original form or may be converled (o electronic format as long
as the records are readable and/or legible. The TennCare Related Documents
shall be avaitable for any authorized federal or state agency, including, but not
limited to TennCar¢, TN OIG, TBI MFCU, DOJ, DHHS OIG, and the Tennessee
Office of the Comptroller of the Treasury during the Agresment period and for six
(6) years thereafter, with behavioral health records being retained for ten {10}
years after termination of service. Howevey, if an audit, administrative, civil or
eriminal investigation or prosecution is in progress or audit findings or
administrative, civil or criminal investigations or prosecutions are yet unresolved
such TennCare Related Documents shall be kept until all tasks or proceedings
are completed. During the Agreemeni period, TennCare Related Documents
shall be available at the Contractor's chosen lacation in Tennesses subject to the
written approval of TennCare. if the TennCare Related Documents need to be
sent to TennCare, the Contractor shall bear the expense of delivery. Prior writien
approval from TennCare is required for the destruction of TennCare Related
Documents by the Contractor or subcontractor It is understood that this provision
shall survive the termination of any Agreement between DCS and its Contractors,

Agree thal an adequate records system be maintained at the site where medical
services are rendered. and that enrollees aged fourteen (14) and over and/or an
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enrollee’s autharized representatives shall be given access 1o the enrolleas’
medical records to the extent and in the manner provided by T.C.A. Sections 63-

=101 and 63-2-102, and, subject o reasonable charges, be given copies thereof
upon request,

Agree that TennCare, DHHS, the DHHS OIG, the Tennessee Compiroller of the
Treasury, TN GIG, TBI MFCU, and DOJ, as well as any other authorized state or
federal agency or entity shall have the right to evaluate through inspection,
evaluation, review or request, whether anhounced or unannounced, or other
means any TennCare Related Documents or other records pertinent to this
Contract including, but not limited to medical records, billing records, financial
records, and/or any records related to services rendered, quality,
appropriateness and timeliness of services and/or any records relevant to an
administrative, civil and/or criminal investigation and/or prosecution and such
avaluation, inspection, raview or request, and when performed or requested,
shall be performed with the immediate cooperation of the Contractor upon the
presentation of any authorization, subpoena or court order required by law.

Upon request, the Contractor shall assist in such reviews including the provigion
of complete copies of medical records. Include a statement that HIPAA does not,
in most circumstances, bar disclosure of Protected Health Information {PH 10
TennCare, TN OIG, TBI MFCU, DHHS, DHHS OIG and DOJ when and as
authorized by HIPAA. Provide that any authorized state or federal agency or
entity, including, but not Imited to TennCare, TN OIG, TRI MECU, DHHS, DHHS
OIG, DOJ, the Tennessee Comptroller of the Treasury, may use these records
and information for administrative, civil or eriminal investigations and
prosecutions within the limitations provided under federal and state laws.

Accept monitering, whether announced or unannounced, of services rendered o
enrollees sponsored by the Contractor.

Whether announced or unannounced, participate and cooperate in any internal
and external Quality Management/Quality Improvement, utilization review, peer
review and appeal procedures established by DCS and/or TennCare.

tiliate corrective action where necessary to improve quality of care, in
accordance with that level of medical care which is recognized as acceptabie
professional practice in the respective community in which the Contractor
practices andfor the standards established by TennCare.

Pravide for submission of alf reports and clinical information required hy DCS;

Cooperate with all appropriate state and federal Agencies, including TBI MFCU
andfor TN OIG, in investigaling fraud and abuse. In addition, the Contracior shali
fully comply with the provisions of T.C.A. Sections 71-5-2601 and 71-5-2603 in
performance of its' obligations under this Contract, ncluding:

{a) FEraud and abuse in the administration of the program. Suspected fraud and
abuse in the administration of the program shall be reported to TBI MFCU
and/or TN QIG.

{h) Contractor fraud and abuse. Al confirmed or suspected contractor fraud

and abuse shall immediately be reported to TBI MECL,

{c) Enrollee fraud and abuse. All confirmed or suspected enroliee fraud or
abuse shall be reported immediately to TN OIG.

Upon request and as required by this Contract or limited by state andior federal
law, Contractor shall make avaitable to the TBI MFCU/TN D16 any and all
administrative, financiat and medical records relating to the delivery of itams or
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services for which TennCare monies are expended. in addition, the Contractor
shall, as required by this Contract or state and/or federal law, allow TBI
MFCU/TN OIG access to the Contractor's place of business and to all TennCare
Related Documents during normal business hours, excepl under special
circumstances when after hour admission shail be allowed. Special
circumstances shall be determined by the TBI MECU/TN OIG.

Secure all necessary liabllity and malpractice insurance coverage as is
necessary fo adequalely protect the enrollees and DCS under this Contract. The
Contractor shall provide such insurance coverage at alf times during the Contract
and upon execution of the Contractor Gontract furnish DCS with writien
vetification of the existence of such coverage.

Acknowledge that this Contract incorporates by reference all applicable federa)
and state faws, TennCare rules and regulations or court orders, and ravisions of
such laws or regulations shall automatically be Incorporated into the Contract, as
they become effeclive or amended. In the event that changes in the Contract are
needed as a result of revisions and applicable federal or state law materially
affacting the position of either party, DCS and Contractor agree to negotiate such
further amendments as may be necessary to correct any inequities.

Recognize that in the event of termination of the Contract between DCS and
TernCare for any reason, the Contractor shall immedialely make avafiable, to
TennCare, or its designated representative, in a usable form, any or all TennCare
Related Documents, whether medical or financial, refated o the Contractor's
activities undertaken pursuant to the DCS/Cantractor Contract. The provision of
such records shall be at no expense to TennCare.

Warrant that no part of the total Contract amount provided herein shall be paid
directly, indirectly or through a parent organization, subsidiary or an affiliate
organization to any state or federal officer or employee of the State of Ternessee
or any immediate family member of a state or federal officer or em playee of the
State of Tennessee as wages, compensation, or gifts in exchange for acting as
officer, agent, employee, subcontractor, or consultant to the Contractar in
connection with any work contemplated or performed relative to this Contract
unltess disclosed to the Commissioner, Tennessae Department of Finance and
Administration. Fof purposes of Section E.24. of this Contract, “immediate famity
member” shall mean a spouse or minor child{ren) living in the household,

Quarterly, by January 30, April 80, July 30, and Qctober 30 sach year, or at other
times or intervals as designated by the Director of the Bureau of TennCare and
communicated, in writing, 1o the Contractor by DCS, disclosure shall be made by
the Gontractor to DCS in writing and DCS shali forward the disclosure to the
Director of the Bureau of TennCare, Department of Finance and Administration.
The disclosure shall include, but not be fimiied to, the following:

(a) A list of any state or federal officer or employee of the State of Tennessee
as well as any immediate family member of a state or federa!l officer or
employee of the Stete of Tennessee who receives wages of compensation
from the Contractor; and

(b) A statement of the reason or purpose for the wages or compensation.

The disclosures shall be mads by the Contractor and reviewed by TennCare in
accordance with Standard Operating Procegures and the disciosures shall be
distributed to, amongst other persons, entities and organizations, the
Cormmissioner, Tennessee Depariment of Finance and Admintstration, the
Tennessee Ethics Commission, the TennCare Oversight Commiltee and the
Fiscal Review Committee.
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This Contract may be terminated by DCS andfor the Contractor may be subject
to sanctions under this Contract if it is delermined that the Contractor, its agents
or employees offered or gave gratuities of any kind to any state or lederal
officials or employees of the State of Tennessee or any immediate family
member of a state or federal officer or employee of the State of Tennessee if the
offering or giving of said gratuity is in contravention or violation of state or federal
taw. It is understood by and between the parties that the failure to disclose
information as required under Section £.24. of this Contract may result in
termination of this Contract and the Contractor may be subject to sanctions In
accardance with the provisions of this Contract. The Contractor certifies that no
member of or delegate of Congress, the United States General Accounting
Office, DHHS, Centers for Medicare and Medicaid Services (CMS), or any other
federal agency has or will benefit financially or materially from this Contract,

Certify by signing this Contract, to the best of iis knowledge and befief, that
federal funds have not been used for lobbying in accordance with 45 GFR Part
83 and 31 USCA § 1352, (See also TCA §§ 3-6-101 ef seq., 3-6-201 ot sagq., 3-6-
301 et seq., and 8-50-505),

Certify by signing this Contract that the private, confidential, and individually
identilying data collected, maintained, or used in the course of pertormance of
this contract shall neither be disseminated, used nor disclosed in violation of any
federal and/or state laws, including, but not limited to, the Federal Privacy Act of
1974, the Tennessee Public Records Act, the Health Insurance Fortabllity and
Accountability Act of 1996 (HIPAA), the Financial Privacy and the Safeguards
Rule of the Gramm-Leach Bliley Act of 1999 {GLB} when in the course of
performance the Contractor causes data to have GLB Financial Privacy Rule or
Safeguard Rule implication, and the Privacy provisions of the Health Information
for Economic and Clinical Health (HITECH) Act under the American Recavery
and Reinvestment Act of 2009 (ARRA).

That information made available pursuant to this Contract is confidential in nature
and is protected as such pursuant to state and federal laws. Therefore, it is
expressty agreed by all parties to this Contract that information redating to
reciplents/enrollees and contractors obtained pursuant to this contract shail be
treated as confidential information by all agents, employees, representatives or
others acting on behalf of the parties, to the extent and manner that confidential
treatment is provided under State or Federal Laws, and the information shall not
be used in any manner except as necessary for the proper discharge of the
parties rights and obligations under this contract.

The Parties shall diligently exercise the highest degree of care to preserve the
security and integrity of, and prevent unauthorized access to, the Confidential
information. By executing this Contrast, DCS and Contractor assure that each
respective organization has established written policies and procedures relating
to confidentiality, including the confidentiality of protected health information and
eligibility information. DCS and the Conlractor further assure, by executing this
Contract, that its respective organization has implemented administrative,
technical and physical safeguards and mechanisms that protect against the
unauthorized or inadvertent disclosure of confidential information to any perscn
or entity outside its arganization,

DCS has executed a Data Sharing Agreement or a Business Associate
Agreement ancillary 1o DCS’ contract with TennCare. Further, DCS shall execute
a Data Sharing Agreement or Business Associate Agreement ancillary to all
Contractar contracts. In addition, the Contractor acknowledges the following
definitions relating to TennCare enrollee information:
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{(a) Unsecured protected health information means protected heaith information
that is not rendered unusable, unreadable, or indecipherabie to
unauthorized individuals through the use of a technology or methodology
spacified by the Secretary in the guidance issued under section 13402(h)(2)
of Public Law 111-5 on the HHS Wab site.

{b) Secure Transter of Protected Health information (PHI) and Confldential
Data. tis contemplated that the parties will exchange PHI and confidential
data in the course of performance of the contract (e.q. TALS). All such data
shall be exchanged using a secure method of transfer through encryption
and/or destruction. Should either party establish that such data is to be
exchanged on a regular basis with each other or ancther party, ALL parties
shall implement and maintain a Secure File Transfer Protocol (SFTP).

(c) Ad Hogc Data Transfer or Exchanage: In no event shall such data be

transferred or exchanged through the use of elestronic mail outside the
State of Tennessee email domain unless the sender inserts “[secure emalll”
in the subject fine of the email. PHI shall not be inciuded in the subject line
of the emal] as “fsecure email]’ does not encrypt the subject line, only the
centents,

The Contractor's obligations under this section do not apply to information in the
public domain; entering the public domain but not frem a breach by the
Contractor of this Contract; previously possessed by the Contractor without
writlen obligations to the State 1o protect it; acquired by the Contractor without
wrilten reslrictions against disclosure from a third party which, to the Contractor's
knowledge, is free to disclose the information; independently developed by the
Contractor without the use of the State’s information; or, disclosed by the State to
others without restrictions against redisclosure.

All proprietary information, including but not fimited to, Contractor reimbursement
information provided byfto TennCare, shall be deemed confidential and not
subject to disclosure under the Tennessee Public Records Act,

Itis expressly understood and agreed the obligations set forth in this section shall
survive the termination of this Contract. :

Notification of Breach; The Contractor shall notify TennCare immediately upon
becoming aware of a breach of PHI or confidential data. A breach means
acquisition, access, use, or disclosure of protected heaith information in a
manner not permitted under the HIPAA Privacy Rule which compromises the
secutity or privacy of the protected health information.

Accept general and targeted education regarding emergency appoals, including
when an emergency appeal is appropriate, and procedures for providing written
cerlification thereof, and comply with the appeal process, including but not limitad

- to, assisting an enrollee by providing appeal forms and contact information

including the appropriate address for submitting appeals for state level review.

Display notices of the enrollee’s right to appeal adverse action affecting services
in public areas of their facility(ies) in accordance with TennCare rules and
regutations, subsequent amendments, or any and all court orders. DCS shall
ensure that Contractors have correct and adequate supply of publie notices.
DCS shalf ensure that the Contractor will comply with the appeal process,
including but not fimited to the followlng:
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(@) assisting an enrollee by providing appea! forms and contact information
including the appropriate address for submitting appeals for state leve|
review; and

{b) require, in advance, that the Contractor seek prior authorization, when sthe
feels s/he cannot order g drug on the TennCare Preferred Drug List (PDL)
as well as taking the initiative to seek prior authorization when contacled by
an enroliee or pharmacy regarding denial of a pharmacy service due to
systam edits (Le., therapeutic duplication, etc.)

22. Acknowledge that the Contractor has been informed of the package of benefits
that Early and Periodic Screening, Diagnosis and Treatment {(EPSDT
TENNderCare) offers as set out in Section 2-3.u of the TennCare MCO
Contractor Risk Agreement (CRA) and which requires Contractors 1o make
treatment decisions based upon children's individual medical and behavioral
health neads. The Contractor further acknowledges that a copy of Section 2-3.u
can be accessed on the TennCare web site shall be fumished to the Contractor
uporn request. The TennCare Web site is found at:
l*mp://wwv.'v.sta‘te.tn.us/temncarel'heall‘hpiamsf’!~ CMCO1 . htm.

23, Agree not 1o encourage or suggest, in writing or verbally, that TennCare chiidren
be placed inlo state custody in order to receive medical or behavioral services
covered by TennCare.

24, Agree to follow DCS and TennGare procedures for the provision of language
interpretation and translation services for any envoliee who needs such services,
including but not limited to, enrollees with Limited English Proficiency.

28, Agree that if any requirement in the Contractor's Contract with DCS is determined
by TennCare to conflict with the Contract between TennCare and DCS, such
requirement shatl be null and void and all other provisions shall remain in full
foree and effect

26. Centity by signing this Contract, that the Contractor has not been excluded from
participation in the Medicare and/or Medicaid programs pursuant to Sections
1128 or 1156 of the Soclal Security Act or who are otherwise not in good
standing with the TennCare program.

27. Agree to provide hours of operation that are no less than the hours of operalion
offered to commercial enroliees.

28, Agree that the Contractor shall not enter into any subsequent agreements or
subcontracts for any of the work contem plated under this Contract without
approval of OCS,

Supplemental Subgontracting  In accordance with the Brian A. Settiement Agreement
(specifically, the Racial Disparities Study conducted by Dr. Ruth McRoy) the Department is

actively working towards decreasing the raclal disparity between the service providers and the
target service populations. To help correct this disparity, DCS strongly recommends, in situations
where subcontracts are necessary, that the Contractor subcontract for services with minority
owned or operated Contractor that can assist the Contractor in meeting the needs of the children
and familles that are served, DCS requires that the Contractor join the Department's commitment
to achieving diversity and in developing programs that reflect the diversity of the pepulation that
we serve.

Menitoring Sub-Coniracters - The Contractor shall devslop written progedures tor monitoring al! of
thelr DCS approved sub-contractors, The procedures mugt clearly outline the pracess for

assuring that all sub-contractors are in compiiance with the DCS and Provider Policy Manuals
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and the Sub-Contracting guidelines detailed at the following weh site:
m;p:f/www.state.tn.us/vouth/nrovidersf rov_policies him.

The Contractor shall have an gstablished qualily assurance/qualily improvement plan for ali sub-
contractors.

The Contractor shall also mairitain an internal quality improvement process that assesses the
overall quality and performance of its sub-contractors.

Working Capital. The Contractor must have & minimum of sixty (60) days working capital In the
event payment to the Coniractor is interrupted for reasons beyond the Contractor's control or in
an emergency, for continuity of operations. Working capital must be documented by a review of
their balance sheet and income statement, Working capital is defined as current assets minus
current liabilities. Current assets may include marketable securities ag long as they have not
been legally pledged against a tong term equity interest. Credit lines do not count as working
capital, as financlai institutions have no obligation to honor a credit line upon request.

Working capital requirements must be met al time of initial contracting and must be maintained
during subsequent contracting petiods, in the event working capital declines balow requirement
in segond or subsequent contracting years, the Contractor shall be placed on probafion and the
contract may become subject to cancsliation at the discretion of the Depariment,

statements must be complete, including all statements and notes to the statements as contained
within the audit report. The financiai statements and audit report shall be submitted within nine
months of the provider's reporting period.

Contractor Gatekeeper Contagt. The Contractor shall provide information 1o the Child Placement

& Private Provider's Division {CPPP) relative to the Contractor's galekeeper or representative
empowered to make piacement decisions on behalf of the Contractor that would allow access 24
hours & day seven days a week to DCS, The information to be provided are ags follows:
gatekeeperfrepresentative name(s); title; direct telephone number(s), cell phone number and/or
pager number(s).

Performance Standards, By executing of this contract the Confractor heraby acknowledges and
agrees that its performanoe under this contact must meet the standards set forth in Saction A of
this contract, the DCS Provider Policy Manual (PPM), DCS Policy, and the Brian A. Settlement
Agreement, and will be bound by the conditions set forth in this contract. Jf the Contractor falls to
meet these standards, DCS, at its exclusive option, may allow up to six months for the provider to
achieve compliance with the standards, If performance deficiencies ars not resalved io the
satisfaction of DCS within the prescribed fime, and if no extenuating circumstances can he
dacumented by the Contractor to DCS satisfaction, DCS may cancel the contract with the
Contractor. The determination of the extenuating or mitigating circumstances is the excluslve

. determination of DCS,

Notification of Closure. The Contractor shall notify BCS of the closure of their agency or facility
no less than thirty (30) days prior to the actual date of closure, Failure to provide DCS thirty (30)
days written notice of a Contractor's intent to close ils operations or any part of their operation
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shall be considered a violation of the terms of this contract and shafl be subject to a payment
recovery recommendation in the amount of five hundred dollars ($500) per ehild for sach day of
violation of the thirty (30) day notice.

E.32.  Closure Transition. In the event that this contract is terminated the Contractor shall work in
conjunction with DCS to transition out of the contract within thirty (30) days from the date of
notification. This time period will allow the Gontractor and DCS sufficient time to reconcile
fecords, transter case files and transition out of its contracts with DCS.

E.38. State Ownership of Case Files, The State shali have all ownership right, title, and interest, in all
case files created, designed, developed, derived, documented, installed, or maintained on behatf
of DCS under this Contract. DCS shall have unlimited rights to all said case files. The Contractor
shall furnish such Information and data upon request of the DCS, in accordance with the Contract
and applicabie State law,

E.34. Permanent Education Becords. The Contractor shall maintain educational records permanently.

‘ These records are to be cut off at discharge or graduation. In the event that a DCS Contractor's

agency school ceases operation, or DCS no longer contracts with the Contractor, the permanent

educational records for students who have been in state custody shali be forwarded to DCS by

the Contractor. Both paper and electronic media shall be included, Records include but are not

limited to: Institution academic transcripts, grade reports, records of grade changes, copiss of

GED Certificates or state issued diplomas/certificates of any kind, standardized examination

reports, birth records, grade point average (GPA), ¢lass rank, letters of recommendation and

related documentation and correspondence. Records from closed- agency schools should be
forwarded to the DCS Records Management Division at least 5 business days prior to closure,

E.35. Bafety Decumentation Non-Compflance - DCS reserves the right 1t recoun costs from

Contractors for failure to deliver services or components of sarvices in accordance with this
contract and the atlachsd DCS and Provider Policy manuals. The Contractor shall e notified by
letter and/or e-mall of non-compliance and the applicabie recoupment of casts. The Contractor
shall be monitored for compliance and possible penatties based on non-compliance as further
detailed in the DCS and Provider Policy Manuals.

E.36. Mergers, Dissolutions, Partnerships & Joint entures. As would be the case with any agency
dissolution, merger, or acguisition, the agency and the DCS have financial responsibilities
requlring resolution, .

In the evertt an agency is disscived, the DCS maintains rights to assets (representing accounts
payable/reinvestment due to DCS) as may be distributed voluntarily or by court action.
Additionally, DCS acknowledges its responsibility for its liabilities (representing accounts
payable/reinvestment due to AGENCY).

in the event an agency is merged or acquired by another agency/entity then the due toffrom
financial tesponsibilities shall be commensurate with the Articles to the Merger ar Acquisition.

IN WITNESS WHEREOQF,

YOUTH VILLAGES, INC.:

: &-A0 -/

CONTRACTOR SIGNATURE DATE
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11-18-10

PRINTED NAME AND TITLE OF CONTF]ACTOR SIGNATORY {above)

DEPARTMENT OF CHILDREN'S SERVICES:

e, O%WQ&X bl

KATHRYN R. O'DAY, cﬂomwssmn&n gaTe !
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ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME: Youth Villagss, Inc.

FEDERAL EMPLOYER IDENTIFICATION NUMBER:

{or Social Security Numbsr) 581716970

The Contractor, identified above, does hereby attest, certify, warrant, and assure
that the Contractor shall not knowingly utilize the services of an illegal immigrant
in the performance of this Contract and shall not knowingly utilize the services of
any subcontractor who will utilize the services of an illega! immigrant in the
performance of this Contract.

.

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individuat empowerad {o confractually bind the Contractor. It satd individual is not
the chief executive or president, this document shall attach evidence showing the individual's authority to contractually bind the
Contractor.

_/Dhlé-.fc:,é . Z'aw/-:_:/' , CFO

PRINTED NAME AND TiTLE OF SIGNATORY

& =04

DATE OF ATTESTATION



ATTACHMENT B

Liguidated damages are tive hundred dollars ($500.00) per day per child that is being served by
the contract that has been breached, until the Contractor cures the breach, the State exercises s
option to declare a partial default, or the State terminates the Contract. A breach is faifure to
perform any of the required services detailed in the "Provider Policy Manual” for sald contract,
Such amount represents the costs and efforts necessary to procure an alternate vendor(s) to
provide the defaulted service; re-staff individual vases, provide or perform the comract
requirements; and/or faciitate contract comgpliance by the Gontractor.



