CONTRACT #7
RFS # 359.10-30050
FA # 13-39607
Edison # 30631

Children’s Services

VENDOR:
Youth Villages, Inc.



. STATE OF TENNESSEE

DEPARTMENT OF CHILDREN'’S SERVICES

Bill Haslam Kathryn R. O’Day
Governor Commissioner

MEMORANDUM
To: Leni Chick, Contract and Audit Coordinator
Fiscal Review Committee
From: Suzanne G. White, Director of Contracts Managemen
Date: December 19, 2012

Subject: Youth Villages, Inc. {FY2013)

Please find as accompaniments fo this summary memo the varicus supporting materials necessary to review the
amendment to the Non-Competitive request for residential treatment services from Youth Villages, Inc. for Fiscal Year 2013,

The amendment is being initiated to allow for an increase in the per diem rate for Level 2 continuum out-of-home residential
care and treatment services. The rate increase is effective January 1, 2013. The rate differential requires the Department
to amend the maximum liability amount of Youth Village's confract from $46,476,000.00 to $47,000,000.00 and to add the

rate increase from $96.00 to $106.00 per day to the agreement.

Your consideration of this request is appreciated.

7" Fioor, Gordell Hull Building, 436 Sixth Avenue North, Nashville, Tennessee 37243-1280 Page 1 of 1
: Telephone No. (615) 741-9689




Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Suzanne G. White *Contact | 615-741-0581
Phone:
*Original Contract *Original RFS | 35910-30050
Number: Number:
Edison Contract ?&ilSOE RIzE;;P N/A
C G ; umber: (;
Number: (if applicable) A
*Original Contract | 7/1/2012 *Current End | 6/30/2013
Begin Date: Date:

Current Request Amendment Number:

(if applicable)

1

Proposed Amendment Effective Date:

(if applicable)

1/1/2013

*Department Submitting:

Children’s Services

*Division: | Contracts Management
*Date Submitted: | 12/20/2012
*Submitted Within Sixty (60) days: | No
If not, explain: | See Attachment A
*Contract Vendor Name: | Youth Villages
*Current Maximum Liability: | $46,476,000.00

*Current Contract Allocation by Fiscal Year:

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

FY:2013 FY:

FY: FY:

FY

“12

$46,476,000.00 | $

$ $

$

*Current Total Expenditures by Fiscal Year of Contract:
(attach backup documentation from STARS or FDAS report)

FY:2013 FY:

FY:

FY:

FY

$17,079,995.00 | $

$ $

$

IF Contract Allocation has been

greater than Contract

Expenditures, please give the
reasons and explain where surplus

funds were spent:

IF gurplus funds have been carried
forward, please give the reasons
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:

*Contract
Funding

State:

$18,995,000.00

Federal:

- $2,742,000.00

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

Source/Amount: | |

Interdepartmental: $24,739,000.00

Other:

If “other” please define;

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

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

Method of Original Award: (if applicable) | Non-Competitive

*What were the projected costs of the | $46,476,000.00

service for the entire term of the contract
prior to contract award?

Effective October 30, 2009




Supplemental Documentation Required for
Figeal Review Committee

For all new non-competitive contracts and any contract amendment that changes
Sections A or C.8. 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 expenditurcs by fiscal year by deliverable. Add rows as necessary to indicate
aH estimated contract expenditures.

Deliverable FY:2013 EY: FY: FY: FY:
description:

Residential $47,000,000.00

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: FY: 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 site). Add rows as necessary to indicate price differentials
between contract deliverables.

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

Other Vendor : 7
Cost: (name FY: FY: FY: ' FY: FY:

of vendor)

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

Effective October 30, 2009



ATTACHMENT A

It was the intent of the Department of Children’s Services (DCS) to adjust rates for fiscal year 2013;
however, the department had limited funds to make these adjustments before January 01, 2013,
Management assessed the viability of moving forward with increasing rates and only recently
determined there was sufficient funding available to adjust rates for two levels of service, one of which
these Contractors provide. This was based on an analysis of our current budget expenditures, the
increase in the custody population and our availabie financial resources. The decision was further
delayed as management wanted to notify providers directly. The Commissioner met directly with
providers on Friday December 14, 2012 and informed them of her decision. It was the Department’s
intent to keep this decision confidential until such time that the providers were notified.
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7-1-11 REQUEST-NON-AMEND

Non-Competitive Amendment Request

NOT required for a contract with a federal, Tennessee, or Tennessee local 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.us

APPROVED

COMMISSIONER OF FINANCE & ADMINISTRATION

Request Tracking #

35810-10084

1.

Procuring Agency

Department of Children’s Services

2. Contractor Youth Villages, Inc.
3. Contract# 30631
4. Proposed Amendment # 1
5. EdisoniD # 30631t
6. Coentract Begin Date 71012012
7. Current Contract End Date

— with ALL opfions fo extend exercised 06/30/2013
8. Proposed Contract End Date

- with ALL options fo extend exercised 6/30/2013
9. Current Maximum Contract Cost

- with ALL options fo extend exercised $ 46,476,000.00
10. Proposed Maximum Contract Cost

- with ALL options to extend exercised $ 47,000,000.00
11. Office for information Resources Endorsement %

= information fechnology service (N/A fo THDA) Not Appiicable D Attached
12. eHealth Initiative Support v ,

— health-related professionsl, pharmaceutical, laboratory, or imaging Not Applicable D Attached
13. Human Resources Support K .

~ state employee fraining service Not Applicable D Attached
14, Explanation Need for the Proposed Amendment

The Department of Children’s Services has increased the per diem rate for Level 3 and 2 Continuum

services. The increased rates are effective January 01, 2013, The increase in rates will necessitate an

increase in the maximum liability of the contract. o
15, Name & Address of the Contractor’s Principal Owner(s)

— NOT required for a TN stafe education institution

Patrick W, Lawler, CEQ
Youth Villages

1 of 2




7-1-11 REQUEST-NOMN-AMEND

Request Tracking # 35910-10084

3320 Brother Boulevard
Memphis, TN 38133

16. Evidence Contractor’s Experience & Length Of Experience Providing the Service

Youth Villages, founded in 19886, is a national leader in offering the most effective programs and services to
help emotionally troubled children and their families. With a presence in 10 states and the District of
Columbia, the private nonprofit organization provides a fully integrated continuum of services including
residential treatment, in-home services, foster care and adoption, mentoring and a transitional llving
program for young adults aging out of foster care. Each year Youth Vilkages serves more than 17,000
children, who have emotional and behavioral disorders, physical or sexual abuse, substance abuse or
suicidal ideation or attempt. Eighty (80) percent of the children served have multiple problems, which may
include developmental or learning disabilities. Youth Villages has been recognized by Harvard Business
School, Casey Family Programs and the White House, as an innovative leader in the field of children's

behavioral health.

17. Efforts to Identify Reasonable, Competitive, Procurement Alternatives

DCS has made no efforts to identify reasonable, competitive procurement alternatives. Rates for the
services are pre-established by the Department and TnCare.

Justification — spacifically explain why non-competitive negotiation is in the best interest of the state

Based on federal, Brian A and other mandates DCS cannot risk the possibie displacement of hundreds of
children through the utilization of a competitive procurement process. It is also not psychologicaily and
emotionally in the best interest of children to be displaced from their current placements.

18

by

It is In the best interest of the state to continue the non-competitive procurement of these services to maintain
stability of each child’s current placement, preserve the consistency of care and experience in dellvering
residential services, and avoid the mass transition of hundreds of children from one provider to another. Opening
these services to a competitive process would seriously jeopardize the Department's ability to adequately mest
the above-mentioned requirements and return children (o thelr home and community expeditiously. Failure to
maeet the requirements set forth would lead to federal sanctions as well as findings of non-compliance with the

Brian A Setflement Agreement.

The Department firmly beligves it is in the best interast of children to continue the contractual refationship with
Youth Villages, Inc. in the provision of out-of-home residential treatment and services.

Agency Head Signature and Date — MUST be signed by the ACTUAL agency head as deltailed on the current
Signature Cerlification. Sig by an authorized signalory is acceptable only in documented exigent circumstances

(2019 20]>-
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CONTRACT AMENDMENT

Agency Tracking #
35910-30050

Edison ID

Contract #

30631

FA1339607

Amendment #
1

Contractor Legal Entity Name

Youth Villages

Edison Vendor ID
30758

Amendment Purpose & Effect(s)
The purpose of the amendment is to increase the maximum liability and a rate.

Amendment Changes Contract End Date: [ ]ves NO End Date: June 30, 2013

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): $ 524,000.00

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2013 19,208,900.00 2,773,000.00 25,018,100.00 0.00 47,000,000.00

TOTAL: 19,208,900.00 2,773,000.00 25,018,100.00 0.00 47,000,000.00

American Recovery and Reinvestment Act {ARRA) Funding:

[Tves NO

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

obligations.

Speed Chart (optional)

Account Code {optional)

OCR USE




AMENDMENT ONE
OF CONTRACT 30631
BETWEEN
THE DEPARTMENT OF CHILDREN’S SERVICES
AND
YOUTH VILLAGES, INC.

This Amendment is made and entered by and between the State of Tennessee, Department of Children's
Services (DCS), 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.

G,

C.3.

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

Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed Forty-Seven Million Dollars ($47,000,000.00). The payment rates in section C.3 shall
constitute the entire compensation due the Contractor for all service and Contractor obligations
hereunder regardless of the difficulty, materials or equipment required. The payment rates
include, but are not limited to, ali applicable taxes, fees, overheads, and ali other direct and
indirect costs incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract or
any extensions of the Contract for work not requested by the State. The maximum liability
represents available 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 said 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 dollar amounts or to request any work at all from the Contractor
during any period of this Contract.

Contract section C.3. is deleted in its entirety and replaced with the following:
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 not to exceed the Contract Maximum
Liability 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 shall be compensated for said units, milestones, or increments of service
based upon the following payment rates:

(See Provider Policy Manual for detailed scope of services) (per compensable increment)

Service Description Amount

Foster Care $ 48.70 per child per day

Medically Fragile Foster Care $ 99.45 per child per day

L.evel 2 Continuum $ 106.00 per child per day

l.evel 3 Continuum Special Needs $ 200.00 per child per day

Level 3 &Enhanced $ 275.00 per child per day

Level 4

$ 340.00 per child per day

Level 4 Special Needs $ 482.50 per child per day

* NOTICE: The amount(s) per compensabie increment detailed above shall be contingent upon
the State’s receipt of an invaice (as required in section C.5., below) for said service(s) within thirty

1



(30) days after the end of the calendar month in which the service(s) were rendered. At the sole
discretion of the State, the amount per compensable increment of any service for which the State
receives an invoice later than prescribed herein shall be subject to a reduction in amount of up to
100%. In the case of an untimely invoice, before any payment will be considered by the State,
the Contractor must submit a written request regarding the untimely invoice, which shall detail the
reason the invoice is untimely as well as the Contractor's plan for submitting all future invoices no
later than prescribed herein, and it must be signed by an individual empowered to bind the
Contractor to this Contract.

C. A"day” shall be defined as any period of time in the 24-hour period of a calendar day.
The Contractor shall be paid the full rate per day per client placed with the Contractor,
EXCEPT the Contractor shall NOT 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 Contractor
based on the achievement of outcomes. The percentage of state dollar savings to be reinvested
with the Contractor and the Contractor paybacks for failure to achieve outcomes are defined in
the following table:



YEAR TWO FORWARD
NOTE: Negative percentages reflect
Contractor Reinvestments of State
Dollar Expenditure incurred by
providers above baseline care days.

Contractor
Reinvestment of
State Dollar
Expenditure

State Reinvestment of State Dollar
Savings

Care Days Equal to
or Greater than
Baseline

Care Days Less
than Baseline

Care Days Equal to
or Less than Target

10

Exits to permanency less than baseline
and re-entries greater than baseline

-100%

80%

80%

11

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

-90%

90%

100%

12

Exits to permanency less than baseline
and re-entries less than or equal to
targeted re-entries

-85%

95%

105%

13

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

-90%

90%

100%

14

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

-80%

100%

110%

15

Exits to permanency greater than
baseline and less than targeted exits to
permanency and re-entries less than or
equal to targeted re-entries

-75%

105%

115%

16

Exits to permanency greater than
targeted exits to permanency and re-
entries equal to or greater than baseline
range

-00%

90%

100%

17

Exits to permanency equal to or greater

than targeted exits to permanency and

re-entries less than baseline range and
reater than targeted re-entries

-75%

105%

115%

18

Exits to permanency greater than
targeted exits to permanency and re-
entries equal fo or less than targeted re-
entries

-70%

110%

120%

Performance will be evaluated semi-annually and compensation for reinvestment dollars will be paid

to the Contractor annually. Contractor paybacks will be netted against payments.

Al performance (Exits, Care Days and Re-enfries) will continue to be monitored throughout the term
of the contract. Performance expectations wifl continue to be based on historical performance of the
original base line population.



Performance Based Reinvestment Definitions

In-Care Population - The in-Care population consists of all children and youth being served by
the Contractor as of the first day (July 1%} of the initial fiscal year of operation under a
performance-based contract. This is a fixed population and at such time as the final In-Care child
or youth exits care, outcomes for this population are then concluded. Children who were
receiving services in their home at the start of the initial fiscal year of operation under a
performance-based contract are not included in the In-Care counts, nor in the performance
targets.

Fourth Year In Care and Admit Population — Those youth_remaining in a provider's care from
their original in-care population as well as their first year admissions population, and any
subsequent admission population entering its fourth fiscal year, will not be eligible for the banking
of care days in prospective years beginning in the fourth year of a provider's participation under a
performance-base contract.

Beginning in the fourth contract year, new baselines for this group will be set utilizing the
expected performance for existing populations. Although these youth are not eligible for the
banking of care days, providers will be able to generate re-investment funds as well as incur
financial penalties relative to performance just as with any other population.

Baseline - The baseline expresses how the Contractor would be expected to perform {l.e.,
achieve safety and permanency for children) under a "business as usual” scenario. The baseline
is created using historical TNKIDS data and reflects the traditional or normal pattern of out-of-
home care utilization for a specific provider.

Baseline Admissions - The expected number of children admitted to the Contractor during the
fiscal year, based on the historical number of annual admissions,

Baseline Care Days —The expected number of bed days a Contractor would be anticipated to
use within cne fiscal year, based on the number of children in the in care population, the number
of admissions, and the average placement duration for the children in the in care and admission
populations. The initial baseline care days will be based on the number of children in the in care
population, the historical number of admissions and the historical average of care days. This
baseline will be adjusted at the end of each fiscal year to reflect actual admissions and actual
average care days.

Baseline Exits to Permanency — The number and percent of children, from the corresponding in
care and admission populations, a Contractor would be expected to exit from out-of-home care,
within one fiscal year, to permanency (as defined in this section).

Baseline Re-enfries — The number and percent of children discharged to permanency who may
be expected to return to care, given historical performance. For purposes of estimating the
reentry to care, return to out-of-home care means any child who returns to out of home care from
a permanent exit, whether the foster home is supervised by DCS, or a Contractor. For purposes
of calculating the re-entry rate, the base includes children discharged to permanency from either
the in care or admission population within the fiscal year, who returns to care with one year of
their discharge to permanency. Reentries (as defined above) will continue to be tracked against
the historical performance in the next fiscal year.

Baseline Re-entries Range — A plus or minus range built around the baseline reentry rate that
captures variation in the reentry rate cbserved at the agency level. The range is intended to
reflect the fact that factors beyond the control of an agency (e.g., sibling groups) may influence
the reentry rate.

Refreshing Baselines ~ Initial baselines for performance are calculated utilizing a provider's last
three (3) full fiscal year's worth of data regarding the outcomes of permanent exits, care days
used and re-entry into care.



Beginning with the 2009-10 fiscal year, baselines for performance were "refreshed” and will be
refreshed again every three (3) years hereafter in order to more accurately reflect the
expectations attached to certain fixed populations. This refreshing consists of dropping the oldest
year of the three (3) initial baseline performance years data from the calculation and adding the
most recent fuli 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 applicable to the 2012-13 fiscal year contracts.

This refreshing of baselines is only ever applicable {o 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-home care days a Contractor is expected to
provide given improvements in outcomes for children (i.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 purposes of calculating the reimbursement.

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

Targeted Re-entries - The number and percentage of returns to out of home care after a
successful exit to permanency within one fiscal year.

Re-entry to Custody — Any child that has a permanent exit from care and returns {o custody
within one (1) year.

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

Primary Treatment Center (PTC) & Enhanced Services — The approach for handling the fiscal
calculation 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 PTC rate. For those youth remaining with that provider into the
next fiscal year (and for the original in-care popuiation) the calculation will be made as
follows:

s 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; and,

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

Example: An admission cohort includes 25 Level Il Continuum spells, 25 Level 11
Continuum spells and 50 PTC spells.

Upon completion of their PTC stay, 10 youth were placed in the provider's Level il
Continuum and the remaining 40 went to their Level I Continuum. In this scenario
the baselines will be calcuiated assuming 35% Level Il} Continuum and 65% Level li
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
of youth through the system.

Those youth leaving service from an enhanced contract and transferring to another provider
will be dropped altogether from that provider's PBC outcomes. They will not, from a PBC
standpoint, appear as ever having been served by the enhanced services provider., Youth



leaving service from an enhanced contract and being placed on another of the enhanced
provider's contracts will be a part of that provider's PBC outcomes.

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 next fiscal year (and
for the original in-care population) the calculation wilt be made utilizing the rate associated
with the contract type on which the youth was placed following their stay in the enhanced
program.

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 officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective January 1, 2013. Al other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

YOUTH VILLAGES, INC.:

PATRICK LAWLER, CEQO DATE

DEPARTMENT OF CHILDREN'S SERVICES:

KATHRYN R. O’'DAY, COMMISSIONER DATE



GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8th Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Curtis Johnson, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Tommie Brown David Shepard
Brian Kelsey Ken Yager Jim Coley Tony Shipley
Eric Stewart Charles Curtiss Curry Todd
Randy McNally, ex officio Johnny Shaw Mark White
Lt. Governor Ron Ramsey, ex officio Charles Sargent, ex officio

Speaker Beth Harwell, ex officio

MEMORANDUM

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

N
FROM: Senator Bill Ketron, Chairman %
Representative Curtis Johnson, Vice-Chairman

DATE: June 7, 2012

SUBJECT: Contract Comments
(Fiscal Review Committee Meeting 6/4/12)

RFS# 359.10-30045 (Edison # 30631)

Department: Children’s 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 proposed contract has a term beginning July 1, 2012, and ending
June 30, 2013.

Proposed maximum liability: $46,476,000

After review, the Fiscal Review Committee voted to recommend approval of the
contract.

cc: The Honorable Kathryn O’Day, Commissioner
Ms. Jessica Robertson, Chief Procurement Officer



STATE OF TENNESSEL
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. (FY 2013)

Please find as accompaniments to this summary memo the various supporting materials necessary o
review the Non-Compatitive request for residential out-of-home services with Youth Villages, inc for
Fiscal Year 2013 in the amount of $46,476,000.00.

The request for the ran-competitive services was submitted within the sixty (60) day timeframe as
required,

Ttk Floor, Cordetl Hull Building, 436 Sixth Avenue Novth, Nashville, Tenngssoe 372343412460
Telephone No. (615} 741-9699



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Suzanne White *Contact | 615-741-0581
Phone:
*QOriginal Contract | 30631 *Qriginal RFS | 35910-30045
Number: Number:
Edison Contract 30631 Edison RFS N/A
Number: (if applicable) Nl;g;};icrzbfg
*Qriginal Contract | July 01, 2012 *Current End | June 30, 2013
Begin Date: Date:
Current Request Amendment Number: | N/A
(f applicable)
N/A

Proposed Amendment Effective Date:

(tf applicable)

*Department Submitting:

Department of Children’s Services (DCS)

*Division:

Contracts Management

*Date Submitted;

04/18/2012

*Submitted Within Sixty (60) days:

Yes

If not, explain:

*Contract Vendor Name:

Youth Villages, Inc.

*Current Maximum Liability:

$46,476,000.00

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

FY: 2013 FY: FY.. FY: FY FY
$46,476,000.00 | § 3 $ $ $
*Current Total Expenditures by Fiscal Year of Contract:
(attach backup documentation from STARS or FDAS report
FY: 2012 FY: 2013 FY; FY: FY FY
$ $ $ $ $ $
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 authoxity for the
carry forward provigion:
IF Contract Expenditures exceeded
Contract Allpcation, please give the N/A
reasong and explain how funding
wag acquired to pay the overapge:
*Contrach | g 4o, } $18,995,000.00 Federal: $2,742,000.00
Funding

Eftective October 30, 2009




Supnplemental Documentation Required for

Fiscal Review Committee

Source/Amount: | |

Interdepartmental: $24,739,000.00 Other:

1f “other” please define:

Dates of All Previous Amendicents
or Revigions: (if applicable)

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

Method of Original Award: (f applicable)

*What were the projected costs of the | $46,476,000.00

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:2013 Fy: FY: FY: FY:
description:

Residential $46,476,600.00

Treatment

Proposed savings to be realized per fiscal year by entering inte 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 7Y 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; 'y FY:

of vendor)

FY: FY:

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

Effective October 30, 2009
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CY12-1012

Ll

Non-Competitive Contract Request

NOT required for a contract with a federal, Tennessee, or Tennessee local government entity or a grant.
Route a completed request, as one file in PDF format, via e-mail attachmant sent to Apsprs. Apsprs@state tn.us

APPROVED

i e

COMMISSIONER OF FINANCE 8 ADMINISTRATION

Request Tracking # 35810-30050
1. Contracting Agency Department of Children's Services (DCS)
2. Proposed Contractor Youth Villages, Inc.

3. Proposed Contract Period — with ALL aptions t6 extend
exercised 12 th
The proposed contract start date shall follow the approval monihs

date of this request.

4. Maximum Contract Cost — with ALL options o exfend
exercisad $ 46,475,000.00
5. Office for Information Resources Endorsement
~ Information technology (N/A to THDA) [XI Not Appiicable [ ] Attached
€. eHealth Initiative Support
— health-related professional, pharmaceutical, faboralory, or [E Not Applicable [:l Attached
imaging
7. Human Resources Support Not Applicable D Attached

— state employee training

8. Has the contracting agency hought the subject service befare?

D NO YES, it was procured by..,
D RFP X} Another Compelifive Method D Non-Compelitive Negoliation

9. Service Description - brief summary only - do NOT restale the proposed scope of service

Performance Based Residential Care & Treatment

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

The Tennessea Department of Childrer's Services (DCS), as authorized by T.C.A. § 37- 5-102, is the state's source
for providing services to children entering state custody. DCS has responsibility for protecting chitdren from abuse
and neglect, providing temporary cara for children who canniot safely remain in their own homes, providing permanent
homes for those children who are legally free for adoption, and rehabilitating delinguant chitdren through residential
treatment programs. The focus of the services Is to preserve the relationship between the child and the family by
providing whenaver possible, services in the community where the child lives and by providing the services in a
setting which is the teast restrictive and yet, the most beneficial. DCS fs mandated by T.C.A. § 37- 5-102 to provide
timely, appropriate and cost-affective services for children in state custody. DCS must provide Residential Care and
Treatment services fo children that were adiudicated by tha courts and piaced In the custody of DCS,

10f3
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-

Request Tracking # 35910-30050

Legal Requirements: Brian A. Civil Action No. 3-00-0445

_Pursuanl to the Bran A. Civil Action No, 3-00-0445 the Department of Children's Servicas {DCSYis mandated to
implement and execute the tenants of the agreement as detailed in the document located at:

httg:ﬂmvw.state.tn.uslgoulhldcsguIde/semgment.gdf

Section XIl. Supervision of Contract Agengies of the Brian A. action states the following:

A. Contract agencies which provide placements or services to children in the plaintiff class shall only do so
pursuant to anaual performance-based contracts issued by DCS. Such contracts shall be developed by
DGS within 90 days after the approval of this Seffiement Agreement. These contracts shall be entered
Info fn the next contracting cycle.

B. DCS shall only coniract with those agencles that meet the provisions of this Selttement Agreement that
specifically apply to those agencies and that meel state standards governing the operation of child care
facilities. These state standards shall reflect reasonabile professional standards, DCS shall not contract
with any agency that has not been licensad by the State te provide placements for children in the
plaintiff class,

Federal Regquirements: Department of Health and Human Services (HHS), the Adminisiration for Children and
Familias (ACF) and Chifd & Family Service Raview {CFSR)

Social Securlty Act amendments enacted in 1904 require that HHS promulgate reguiations for the review of child
welfare systems in each state under Tille IV-B {Sub-parts 1 & 2) and Title IV-E. These Child and Family Service
Reviews (CFSR}) ara implemented by the Children’s Bureau housed in HHS' Administration for Children and Families.
The CFSR is federally mandated and seaks to evaluate and monitor child welfare systems lo ensure the proper and
effective utilization of federal funding drawn down by each state's child welfare agency, in this case Tennessee’s
Department of Chiidren's Senvice's {DCS).

The CFSR assesses state performance with regard to its substantlal conformity with saven child and family outcomes
and seven systemic faclors. Each outcome incorporates one or more of 23 items included in the review, Depending
on item ratings, an outcome can be “Substantially Achieved", “Partially Achieved” or “Not Achioved”. In order for a
state to be in substantiaf conformity with a particular outcome, 95% of the cases reviewsd must be rated as having

substantially achlaved the outcome.

The key CFSR outcomes refated to Safety, Pemmanency and Well-Being are detailed below:

Safety Outcome 1: Children are, First and Foremost, Protectad from Neglect

Safety Outcome 2; Chiidren are Safely Malntalned in Thelr Homes When Possible and Appropriate

Permanency Outcome 4: Children Have Permanency and Stability in Their Living Situations

Permanency Outcome 2: The Continuity of Family Relationships and Connections is Preserved for
Chiidren

Weli-Being Cutcome 1: Families Have Enhanced Capacily to Provide for Their Children’s Needs

Well-Being Outcome 2: Children Receive Appropriate Services to Meet Their Educational Neads

Well-Being Outcome 3: Children Recsive Adequale Services to Met Their Physical and Mental Heaith
Needs

in accordance with the mandates of the Brian A standards as well to address the GFSR federal initiatives detailed
above, DCS has developed an Infrastructure of performance-based contracting {PBC) providers thal focuses on
outcomes for children and families within the context of thelr community. Those outcomes are: safely, permanency,
stability and well-being. Provider agencies are an integral partner in the Department's effort to achieve Its overarching

objeclives.

It 1s the Department's visw that the reform agenda can be atvanced by aligning better the outcomes it seeks with the
machanisms # uses to purchase services from its partners. The PBC iniliative is one step in this direction. i should
8180 ba noted that this inltiative Is In compliance with the terms and conditions of the Brian A. Settlemant Agreement
as well as federal requirements. Many of these faderal requirements stipulate that we address the issue of
placement stability and ensure that appropriate placement is malntalned throughout the chiid or youth's sustody
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#-1-11 REQUEST-NON

Request Tracking # 35910-30050

episode. This mandated stability can only be consistently perpetusted through the conlinuity of care provided by a
seamiess contractual relationship between the Departmant and its primary care providers, Having lo open these
services to the Request for Proposal (RFP) process on an ongoing basis would serously jeopardize our ability {o
adequately meet the above-mentioned requiraments. This would fead to federal sanctions as well as findings of non-
compliance with the Brian A Setllement Agreement,

11. Name & Address of the Contractor's Principal Owner{s}
- NOT required for a TN state education institution

Patrick W. Lawler, CEQ
Youth Viliages

3320 Brother Boulevard
Memphis, TN 38133

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

Youth Villages, foundad in 1986, is a national leader In offering the most effeclive programs and services to
help emotionally troubled children and thelr families. With a presence In 10 states and the District of Columbia,
the private nonprofit organization provides a fully integrated continuum of services including residential
treatment, in-home services, foster care and adoption, mentoring and a transitional living program for young
adults aging out of foster care. Each year Youth Villages serves more than 17,000 chitdren, who have
emotional and behavioral disorders, physical or sexual abuse, substance abuse or suicidal ideation or attempt,
Eighty percent of the children served have muitiple problems, which may Include developmental or learning
disabllittes. Youth Villages has been recognized by Harvard Business Schaol, Casey Family Programs ard the
White House, as an innovativg leader in the Tisid of children's behaviorat heaith.

13. Efforts to ldentify Reasonable, Competitive, Procurement Alternatives

DCS has made no efforts to identify reasonable, competitive procurement alternatives. Rates for the
services are pre-established by the Department and TnCara. in addition, Finance & Administration and the

Office of the Comptroller recommended this non-compaetitive methodology.

14. Justification - specifically explain why non-competitive negoliation is in the best intarest of the stale

Based on federal, Brian A and other mandates DCS cannot risk the possible displacement of over 1,000 children
through the utilization of a competitive procurement process. 1t is also not psychologically and emotionaly in the best

interest of children to be displaced from thelr current placements.

Itisin the hest interest of the state to continue the non-competilive procurement of these services to maintain stability
of each child's current placement, preserve the conslstency of care and experience in delivering residential services,
and avoid the mass transition of hundreds of children from one provider to another. Opening these services to a
compelitive process would seriously jeopardize the Department's ability to adequaltaly meet the above-mentioned
requirements and retumn children to their home and community expeditiously, Failure to meet the requirements set
forth would {ead o federal sanctions as well as findings of non-compliance with the Brian A Setlement Agreement.

The Depariment firrly betieves It is In the best interest of chitdren to continue the contractual relationship with Youth
Villages, Inc. in the provision of out-of-home residential treatment and services.

Agency Head Signature and Date — MUST be signed by the ACTUAL agency head as detaifed on the
{ e by an authorized signalory {s acceptable only in documented

current Signature Certification. _Sig
3/ 27 / {2

exigent circumsiances
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CONTRACT

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

Begin Date End Date Agency Tracking # Edlson Record 1D
07/01/2012 06/30/2013 35010-30050 30631

Contractor Lepal Entity Name Edison Vendor ID
Youth Villages, inc. 30758

Service Caption (one line only)

Residential Treatmant Services

Subreciptent or Vendor CFDA#
D Subrecipient Vendor 93.658
Funding w
FY State Federal Interdepartmental | Other TOTAL Contract Amount
2013 18,985,000.00 2,742,000.00 24,739,000.00 46,476,000.00
TOTAL: 18,995,000.00 2,742,000.00 24,739,000.00 46,476,000.00

-————%

American Recovery and Reinvestment Act {ARRA} Funding: D YES 5{] NO

Ownership/Control

D African Amarican D Asian D Hispanic [:] Native American D Female
[:] Person wiDisability [:] Smalil Business D Government NOT Minority/Disadvantaged

[:I Qther:

Setection Mothod & Process Summary (mark the correct response to confirm the assoclated summary)
D REP ' The procurement process was completed in accordance with the approved

RFP document and associated regulations.
D Competitive Negotiation

The predefined. competitive, tmpartlal, negetiation precess was completed in
accordance with the associated, approved procedures snd evaluation criteria.

; o . The predefinad, competitive, impartial, procurament process was compietad in
D Alternative Gompetitive Method ' accordance with the associaled, approved procedures and avaluation criterla.

¢ . i5 St ! The non-competitive contractor selection was cotupleted as approved, and the
Non-Competitive Negotiation pracurement process included a negotiatlon of best possible terms & price.
[ Jother " The contractor selection was directed by law, court order, setflement

; agreement, or resuflad from the state making the same agreement with af

i Interested parties or all parties in & predetermined "class.”

Budget Officor Confirmation: There is a balance in the OCR USE - FA
appropriation from which obligaticns hereunder are required
to'be Peid that is not already encumbered to pay other

MW&/% FA1339607

Speed Charl/(apiiona!) Ac?{unt Cdde (optional}




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF CHILDREN'S SERVICES
AND
Youth Villages, Inc.

This Contract, 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,” is for the
provision of residential treatment services, as further defined in the “SCOPE OF SERVICES."

The Contractor is non-profit corporation.
Contractor Place of Incorporation or Organization: Tennessee
Contractor Edison Registration ID # 581716970

A,

A,

Az

A3,

A4,

A5

AB.

AT

A8.

AQ.

SCOPE OF SERVICES:

The Contracior shall provide ail service and deliverables as required, described, and detailed
herein and shall meet all service and delivery timelines as specified by this Contracil.

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

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

The DCS shall evaluate each contract annually {0 ensure accountability, cost-effectiveness of
service provision, and achievement of posifive outcomes for children and families as evidenced
by both gualitative as well as guantitative performance measurement as defined by DCS.

DCS shail evaluate the Contractor in the following areas as detafled in the DCS Provider Palicy
Manual including any changes or additions that may subsequently be made;

Child Safety

Movement

Permanency/Successfu! Program Completion
Family Involvement

Reporting and Compliance

e

The Contractor will work in compliance with the system DCS is developing for continuous quality
improvement, which includes, but is not fimited to, the Quallty Service Review, the DCS Balanced
Scorecard, and the ongoing monitering and evaluation of performance.

The Contractor must request a Chilg & Family Team Meeting (CFTM) from the DCS Home
County Family Service Worker (FSW) prior 1o the move of a child. Natification of Emergency
moves must be in accordance with the DCS Provider Policy Manutal and reporied the next
business day with an immediate request for a CFTM.

A move is any change in placement {internal and external to the agency) locatlon except for
temporary breaks in service as further defined in the DCS Provider Policy Manual and
incorporated herein by reference.

The Conlractor must report the movement of ali children within 24-hour hours of the move
ocourrence in the DCS's syslem of record or any alternatlve method developed by the
Department to report placement moves.

i resource home services are provided as a part of this contract, the Contractor will place
children only in resource homes that are in full compliance with the safety requirements detaiied
in the DCS and Provider Policy Manuals.




A0,

At

A2,

c.2.

The Contractor will incorporate and aceept the Child & Adolescent Needs and Strengths (CANS)
assessment analysis for establishing a level of care recommendation upon implementation by
pes.

The Contractor shall utilize the Department's established system of record to documant
information pertaining to the child and famity in accordance with the DCS and Provider Policy
Manuals.

The Contractor shall report all face-to-face (F2F) contact information on every child currently
placed with the Contractor into the DCS's system of record as outlined in the DCS Provider Policy
Manual. The F2F contact information must be submitted to DCS through the F2F web
application and must include child spscific identifying information related to the following:

&. The number of face-to-face contact belwoeen custodial child and siblings;

b, The number of face-to-face contacts with parent(s) or adults identified as potential
petmanency placement on permanency plan;

¢.  The number of children and families involved in service planning;

d. The number of face-to faces contacts between custodial child and Contractor
Case Manager; and

e. The number of face-io face contacts between custodial child on a trial home visft
and Contractor Case Manager.

CONTRACT PERIOD:

This Contract shall be effective for the period beginning 07/01/2012, and ending on 06/30/2013.
The Contractor hereby acknowledges and affirms that the State shall have no obligation for
services rendered by the Contractor which were nol performed within this specified contract
period,

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. in no event shall the maximum liability of the Staie under this Contract
exceed Forty Six Million, Four Hundred and Seventy-Six Thousand doltars ($46,476,000,00). The
payment rates in section C.3 shall constitute the entire compensation due the Contractor for all
service and Contractor obligations hereunder regardless 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 Contractor.

The Contractor is not entitied to be paid the maximum liability for any period under the Contract or
any extensions of the Contract for work not requested by the State. The maximum liability
represents available 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 said 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 dollar amounts or to request any work at all from the Contractor
during any period of this Contract.

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 fo escalation for any reason
unless amended.




C.3.  Payment Methodology. The Contractor shall be compensated based on the payment rates herein
for units of sarvice authorized by the State in a total amount not to exceed the Contract Maximum
Liability established in section C.1,

a. The Contractor's compensation shali be contingent upon the satisfactory completion of
units, milestones, or increments of service defined in section A,
b. The Contractor shall be compensated for said units, milestones, or increments of service
based upon the following payment rates:
o Service Description Amount T
(See Provider Palicy Manual for detalied scops of services) | (per compensable increment)
Foster Care ¥ 48.70 per child per day
Medically Fragite Foster Care % 99.45per child per day
Level 2 Continuum $ 96.00 per child per day
Leval 3 Continuum Special Needs § 200.00 per child per day
Level 3 Enhanced $ 275.00 per child per day
Level 4 $ 340.00 per child per day
Level 4 Special Neads $ 482.50 per child per day

* NOTICE: The amount(s) per compensaple increment detailed above shall be contingent upon
the State's receipt of an invoice (as required in section C.5., below) for said servica(s) within thirty
(30) days after the end of the calendar month in which the service(s) were rendered. At the sole
discretion of the State, the amount per compansable increment of any service for which the State
receives an invoice later than prescribed herein shall be subject to a reduction in amount of up to
100%. Inthe case of an untimely invoice, before any payment will be considered by the State,
the Contractor must submit a written request regarding the untimely invoice, which shall detail the
reason the invoice is untimely as well as the Contractor's plan for submiting all future invoices no
later than prescribed herein, and it must be signed by an individual empowered to bind the
Contractor to this Contract.

. A "day” shall be defined as any period of time in the 24-hour period of a calendar day.
The Contractor shall be pald the full rate per day per client placed with the Contractor,
EXCEPT the Contractor shall NOT be paid any amourt 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 Contractor
based on the achievement of cutcomes. The percentage of stale dollar savings to be reinvested
with the Contractor and the Contractor paybacks for failure to achieve outcomes are defined in
the following tabie:




YEAR TWO FORWARD Contractor State Reinvestment of State Dollar

NOTE: Negative percentages reflect | Reinvestment of Savings
Contractor Reinvestments of State State Dollar
Dollar Expenditure incurred by Expenditure

providars above baseline care days.

Care Days Equal to] Care Days Less Care Days Equal to
or Greater than than Baseline  or Less than Target

Baseline
10 [Exits to permanency less than baseline -100% 80% 90%
and re-entries greater than baseline
11 [Exits to permanency less than baseline -90% 90% 100%

end re-entries less than baseline range
and greater than targeted re-entries

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

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

13 [Exits to permanency greater than -80% 90% 100%
baseline and less than targeted exits to
permanency and re-entries greater than
baseline range
14 Exits to permanency greater than -80% 100% 110%
paseline and less than targeted exits to
permansncy and re-entries less than
baseling range and greater than
Largeted re-ontries
15 [Exits to permanency greater than -75% 105% 115%
baseline and less than targeted exits to
permanancy and re-entries less than or
2qual to targeted re-entries

16 Exils to permanency greater than -80% 90% 100%
targeted exits to permanency and re-
entries equal to or greater than baseline
Fange
17 [Exits to permanency equai {0 or greater -75% 105% 115%
than targeted exits to permanency and
re-entries less than baseline range and
reater than targeted re-entries

Xits 10 permanency greater than -70% 110% 120%
argeted exits to permanency and re-
ntries equal 1o or less than targeted re-
ntries

Pearfarmance will be evaluated sem -annually and compensation for reinvestment dollars wili be paid
to the Contractor annually. Contractor paybacks will be netted against payments.

All performance {Exits, Care Days and Re-entries) will continue to be monitored throughout the term
of the conlract. Performance expectations will continue to be based on historical performance of the
original base line population,



Performange Based Reinvestment Definitions

In-Care Popuiation - The In-Care population consists of all children and youth being served by
the Contractor as of the Tirst day (July 1%) of the initial fiscal year of operation under a
performance-based contract. This is a fixed population and at such time as the final In-Care child
or youth exits care, outcomes for this papulation are then concluded. Children who were
receiving services in their home at the start of the initial fiscal vear of operation under a
performance-based contract are not included in the In-Care counts, nor in the performance
fargets,

Fourth Year In Care and Admit Population — Those youth remaining In a provider's care from
their original in-care population as well as their first year admissions population, and any
subsequent admission population entering its fourth fiscal ear, will not be eligible for the banking
of care days tn prospective years beginning in the fourth year of & provider's participation under a
performance-base contract,

Beglinning in the fourth contract year, new basslines for ihis group wilt be set utilizing the
expected performance for existing populations. Although these youth are not eligible for the
banking of care days, providers will be able to generale re-investment funds as well as incur
financial penalties relative to performance just as with any other population.

Baseline - The bassline expresses how the Contractor would be expected to perform {L.e.,
achieve safety and permanency for children) under a “business as usual” scenaric. The baseline
is created using historical TNKIDS data and reflects the traditional or normal pattern of cut-of-
home care utilization for a specific provider.

Baseline Admissions - The expected number of children admitted to the Contractar during the
fiscal year, based on the historical number of annual admissions.

Baseline Care Days —The expected number of bed days a Contractor would bhe anticipated to
use within one fiscal year, based on the number of children in the in care poputation, the number
of admissions, and the average placement duration for the children in the in care and admission
populations. The inltial baseline care days will be based on the number of children in the in care
population, the historical number of admisslons and the historical average of care days. This
baseline will be adjusted at the end of each fistal year to reflect actuat admissions and actual
average care days,

Baseline Exits to Permanency — The number and percent of children, from the corresponding in
care and admissior populations, a Coniractor woufd he expected to exit from out-of-home care,
withif one fiscal year, to permanency (as defined in this section).

Baseline Re-entries ~ The number and percent of children discharged to permanency who may
be expected o return to care, given historical performance. For purposes of estimating the
reentry to care, return to out-of-home care means any child who returns to out of home care from
a permanent exit, whether the foster home Is supervised by DCS, or a Contractor. For purposes
of calculating the re-enlry rate, the base includes chitdran discharged to permanency from either
the in care or admission population within the fiscal year, who returns to care with one year of
their discharge fo permanency. Reentrles (as defined above) will continue to be tracked against
the historical performance in the next fiscal year.

Baseline Re-entries Range — A plus or minus range built around the baseline reentry rate that
captures variation in the reentry rale observed at the agency fevel. The range is intended to
reflect the fact that factors beyond the control of 2n agency {e.g,, sibling groups) may influence
the reentry rate.

Refrashing Baselines — initial baselines for performance are calculated utilizing & provider's last
three {3) fuil fiscal year's worth of data regarding the outcomes of permanent exits, care days
used and re-eniry into care.



Beginning with the 2000-10 fiscal ysar, baselines for parformance were "refreshed” and wil be
refreshed again every three (3) years hereafter in order to more accurately reflect the
expactations attached fo certain fixed populations. This refreshing consists of dropplng the oldest
year of the three (3) initial baseline performance years data from the caleulation and adding the

aggregate of three (3) full fiscal vears but will be refreshed in this way every subsequent three (3)
years. The next refreshing of baselines will be applicable to the 2012-13 fiscal year contracts.

This refreshing of baselines is only ever applicable to prospective populations and does not affect
the freatment of prior exisling in-care or admissions populations.

Targeted Care Days -The total number of out-of-home care days a Contractor is expected to
provide given improvements In outcomes for children (e, safety anc permanency). The
difference betwaen the target care days and the baseline care days, expressed as a percentage,
is the performance improvement for purposss of calculating the reimbursement.

Targeted Exits to Permanency — The number and percent of children for whom a Contractor
can be projected to achieve a permanent exl, given improvement in performance,

Targeted Re-enfries - The number and percentage of returns to out of home care after a
successful exil to permanency within one fiscal year.

Re-entry to Custody - Any child that has a permanant exit from care and returns to custody
within one (1) year.

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

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

Primary Treatment Centers: In their first {admission) vear, the baselines and actuals are
calcutated using the current PTC rate. For those youth remaining with that provider into the
next fiscal year (and for the original in-care population) the calculation will be made as
Toliows:

* The calfculation for actuals will use the rate associated with the contract typa on
which the youth was placed foliowing their stay in the PTC: and,

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

Example: An admission cohor includes 25 Level Ii Continuum spells, 25 Levei il
Continuum spells and 50 PTC spells.

Upon completion of their PTC stay, 10 youth were placed in the provider's Level ili
Continuum and the remaining 40 went to their Leve! 1| Continuum. in this scenario
the baselines will be calculated assuming 35% Level Nl Continuum and 85% Level i
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 fo allow for more rapid movement
of youth through the system.

Those youth leaving service from an enhanced contract and transferring to another provider
will be dropped altogether from that provider’s PBC outcomes. Thay will net, from a PBRC
standpoint, appear as ever having been served by the enhanced services provider. Youth
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leaving service from an enhanced contract and being placed on another of the enhanced
provider's contracts wili be a part of that provider's PBC outcomes.

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 next fiscal yaar (and
for the original in-care population) the caiculation will be made utilizing the rate associated
with the comtract type on which the youth was placed following their stay in the enhanced

prograrm,

Travel Compensation. The Contractor shall not be compensated or relmbursed for travel, meals,

or lodging.

Involce Reguirements. The Contractor shall invoice the State onty for completed increments of
service and for the amount stipulated in section C.3, above, and present said invoices no more
often than monthly, with all necessary supporting documentation, to:

Department of Children's Setvices
7" Floor Cordell Hull Building

436 68" Avenue North

Nashvilie, TN 37243-1290

a. Each invoice shall clearly and accurately detail all of the following required information
{calculations must be extended and totaled corractly),

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 to the above-referenced
Customer)
{6} Contractor Name
(7} Contractor Federal Employer ldentification, Social Security, or Tennessee Edison
Registration 1D Number Referencad in Preamble of this Contract
(8} Contractor Contact for invoice Questions (name, phone, and/or fax)
{9) Contractor Remittance Address
(10} Description of Delivered Service
(11)  Compiete femization of Charges, which shall detail the following:
i. Service or Milestone Deseription (including name & title 2s applicable) of
each service invoiced
ii. Number of Completed Units, Increments, Hours, or Days as applicable,
of each service involced
fii. . Applicable Payment Rate (as stipulated in Section C.3.) of each service
invoiced
iv. Amount Due by Service
v, Fotal Amount Due for the invoice period
b. The Contractor understands and agrees that an invoice under this Contract shall:
M fnclude only charges for service described in Contract Section A and 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
future wark;
(3} not include sales tax or shipping charges; and
(4) intiate 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 Invoice. A payment by the State shall not prejudice the State's right to abject to or
question any payment, invoice, or matter in relation thersto. A payment by the State shall not be
construed as acceptance of any part of the work or service provided or as approvai of any
amount invoiced.

Inveice Reductions. The Contractor's invoice shali be subject to reduction for amounts included
in any invoice or payment theretofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this Condract, not {o constitute proper
remuneration for compensable services,

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

Prerequisite Documentation. The Contractor shall not invoice the State under this Contract until
the State has received the Tollowing documentation properly completed,

a. The Contractor shall complete, sign, and present to the State an "Authorization
Agreement for Automatic Deposit {ACH Credits} Form" provided by the State. By doing
80, the Contractor acknowiedges and agrees that, once said form is received by the
State, all payments io the Contractor, under this or any other contract the Contractor has
with the State of Tennessee shall be made by Automated Clearing Mouse (ACH).

b. The Contractor shall complete, sign, and present fo the State a "Substitute W-9 Form®
provided by the State. The taxpayer identification number detailed by sald form must
agree with the Contractor's Federal Employer identification Number or Tennessee Edison
Registration 1D referenced in this Contract.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is rot bound by this Contract until it is signed by the contract
parties and approved by appropriate officials in accordance with applicable Ternessee laws and
reguiations (depending upon the specifics of this contract, said officials may include, but are not
limited te, the Commissioner of Finance and Administration, the Commissioner of Human
Resources, and the Comptroller of the Treasury).

Modification and Amendment. This Contract may be modified only by & written amendment
signed by ali parties hereto and approved by both the officials who approved the base contract
and, depending upon the specifics of the contract as amended, any additionai officials reguired by
Tennessee laws and regulations (said officials may include, but are not fimited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptrolier of the Treasury).

Termination for Convenjence. The State may terminate this Contract without cause for any
reason. Said termination shalf not be deemed 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 Cantractor shalt be entitled to compensation for satisfactory, authorized 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 hag not been rendered. Upon such termination, the
Contractor shall have no right o any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

Termination for Cause, If the Contractor falls to propetly perform its obligations under this

Contract in a timely or proper manner, or if the Contractor violates any terms of this Contract, the
State shail have the right to Immediately terminate the Contract and withhold payments in excess
of fair compensation for completed services. Notwithstanding the above, the Contractor shall not
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be relieved of liabllity to the State for damages sustained by virtue of any breach of this Contract
by the Contractor,

Subgontracting. The Contractor shall not assign this Contract or enier into a subcontract for any
of the services performed under this Contract without obtaining the prior written approval of the
State. If such subcontracis are approved by the State, each shall contain, at a minimum, sections
of this Contract below 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 responsible for all work performed.

Conflicts of Interesi. The Contractor warrants that no part of the total Contract Amount shall be
paid directly or indirectiy to an employee or officiat of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subconiractor, or
consultant to the Contractor in connection with any work contemplated or psriormed relative to
this Contract,

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 employee of the State of Tennessee
or if the Contraclor is an entity in which a controlling interest is held by an individual who is, or
within the past six monihs has been, an empioyee of the State of Tennessee.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shafl be
excluded from parficipation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the amployment 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 consiitutional, or statutory law. The
Contractor shall, upon request, show proof of such nondiscrimination and shatl post in
conspicuous places, avallable to all employees and applicants, notices of nondiscrimination.

Prohibition of Nlegal Immigrants. 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 services to the state of Tennesses, shall be a material provision of this Contract,
a breach of which shall be grounds for monetary and other penalties, up to and including
tarmination of this Contract.

a. The Contractor hereby. attests, certifies, warrants, and assures that the Contractor shall
not knowingly utillze the services of an legat immigrant in the performance of this
Contract and shalf not knowingly utifize the services of any subcontractor who will utilize
the services of an illegal 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 shail be maintained by the Contractor and made
available 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 shall obtain and
retain a current, written attestation that the subcontracter shall not knowingly utilize the
services of an illegal immigrant to perform work relative to this Gontract and shall not
knowingly utilize the services of any subcontractor who will utilize the services of an
lHegal immigrant fo perform work relative to this Contract. Aftestations obtained from
such subconiractors shall be maintained by the Contractor and made avallable to state
officials upon request,

c. The Contractor shall maintain records for all personnel used in the performance of this
Contract. Said records shall be subject fo review and random Inspection at any
reasonable time upon reasonable notice by the State.

d. The Contractor understands and agrees that failure to comply with this section will be

subject to the sanctions of Tennessee Code Annotated, Seclion 12-4-124, ef seq. for acts
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or omisstons oceurring after its effactive date. This law requires the Commissioner of
Finance and Administration to prohibit a contractor from contracting with, or submitiing an
offer, proposal, or bid to contract with the State of Tennessee 1o supply goods ar services
for a period of one year after a contractor s discovered to have knowingly used the

services of illegal immigrants during the performance of this Contract,

e. For purposes of this Contract, "illegal immigrant” shall be defined as any person who is
not either a Unlted States citizen, a Lawful Permanent Resident, or a parson whose
physical presence in the United States is authorized or allowed by the federal
Department of Homeland Security and who, under federal immigration laws and/or
regulations, is authorized o be employed In the U.S. or is otherwise authorized to providge
services under the Conlract,

Records. The Contractor shall maintain documentation for all charges under this Contract. 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 & period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptrolier of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

Prevailing Wage Rates. Al contracts for construction, srection, or demolition or to install goods
or materials that invoive the expenditure of any funds derived from the State require compliance
with the prevailing wage laws as provided in Tennessee Gode Annofated, Section 12-4-401, et

seq..

Monitoring. The Contractor's activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
reguestad,

Strict Performance. Failure by any party fo this Contract to insist in any one or more cases upon
the strict performance of any of the terms, covenants, conditions, or provigions of this Contract
shall not be consirued as a waiver or relinguishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be walved, modified, or deleied
except by a written amendment signed by the parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. it is 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 to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State, agrees o
carry adequate public liabllity and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor's employees, and to pay all
applicable taxes incident to this Contract.

State Liability. The State shall have no liability except as specifically provided in this Contract.
Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes

beyond the parties' control that could not be avoided by the exercise of due care including, but
not limited to, naturai disasters, riots, wars, epidemics, or any other similar cause.
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State and Federal Compliance. The Conltractor shall comply with all applicable State and Fedsral
laws and regulations in the performance of this Contract.

Goverping Law. This Contract shali 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 Tennassee in actions that may arise under this Coniract.
The Contractor acknowledges and agrees that any rights or claims against the State of
Tennessee or its employees hereunder, and any remedles arising therefrom, shall be subject to
and fimited to those rights and remedies, If any, available under Tennessee Code Annofated,
Sections 9-8-101 through 9-8-407,

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

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
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 ferms and conditlons of this Contract are declared

severable,

Headings. Section headings of this Contract are for reference purposes only and shall not be
consiruad as part of this Contract.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Congitions. Shoultd any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shall control,

Communicgtions and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplaied by this Contract shall be in writing and shall be made
by certified, first class mall, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with recipient
confirmation. Any such communications, regardiess of methud of transmission, shatl be
addressed to the respective party at the appropriaie mailing address, facsimile number, or EMAIL
address as set forth below or to that of such other party or address, as may be hereafier speclfiad
by written notice.

The State:

Susan Mitchell, Executive Direclor of Network Development
Tennessee Children's Department of Children's Services
8" Floor, Cordell Hull Building

436 6™ Avenue North

Nashville, TN 37243

Susan.Mitchel@tn.gov

Telephone # 615-741-0461

FAX # 615.532.5723

The Contractor:

.Greg Gregory, Chief Financial Officer

Youth Villages, inc.

3320 Brother Boulevard
Greg.Gregorg@youthviliages.org
Telephone # 901-251-5000

FAX # D01-251-5006
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Al instructions, notices, consents, demands, or other communications shall be considerad
effectively given upon receipt or reciplent confirmation as may be required.

sSubject to Funds Availabllity, The Contract is subject to the appropriation and availability of State
and/or Federal funds. in the event that the funds are not appropriated or are otherwise
Unavailable, the State reserves the right to terminate the Contract upon written notice to the
Contractor. Said termination shall not be deemed a breach of Contragt by the State. Upon
receipt of the written nofice, the Contractor shall cease all work associated with the Contract,
Shouid such an event oceur, the Contractor shall be entitied to compensation for all satisfactory
and authorized services compieted as of the termination date. Upon such termination, the
Contractor shall have no right to racover from the State any actual, general, speclal, incidental,
consequential, or any other damages whatsoever of any description or amount,

Tennesses Consolidated Retirement System. The Contractor acknowiedges and understands
that, subject to statutory exceptions contained in Tennessee Code Annotated, Section 8-36-801,
ot seq., the law governing the Tennesses Consolidated Retiremeant System {TCRS), provides
that if a retired member of TCRS, or of any superseded system administered by TCRS, or of any
local retirament fund estabtished pursuant to Tennessee Code Annotated, Title 8, Chapter 35,
Pari 3 accepts state employment, the member's retirement aliowance Is suspended during the
period of the employment. Accordingly and notwithstanding any provision of this Contract to the
contrary, the Contractor agrees that if it Is later determined that the true nature of the working
relationship between the Contractor and the State under this Contract is that of
“‘employee/employer” and nof that of an independent contractor, the Contractor, if a retired
member of TCRS, may be required to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS during the period of this Contract.

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

(1) Workers' Compensation/ Employers' Liability (including all states coverage) with
a limit not iess than the relevant statutory amount or one million doliars
($1,000,000) per occurrence for employers’ fiabifity whichever is greater,

{2) Comprehensive Commercial General Liability (including personal injury &
property damage, premises/operations, independent contractor, contractual
hiabliity and completed operations/products) with a bodily injury/property damage
combined single limit not less thar one million doliars {$1,000,000) per
occurrence and two million dollars ($2,000,000) aggregate,

{3) Automobtie Coverage (including owned, leased, hired, and non-owned vehicles)
with a bodily injury/property damage combined single iimit not less than one
million doltars {$1,000,000) per oceurrence.

{4) Professional Malpractice Liability with a fimit of not less than one million doliars
{$1,000,000) per ctaim and two million dollars {$2,000,000) aggregate.

b. At any time State may require the Contractor to provide a vafid Certificate of Insurance
detailing Coverage Description: insurance Company & Policy Number: Exceptions and
Exclusions; Poficy Effective Dats: Policy Expiration Date; Limit{s) of Liabfity; and Name
and Address of Insured. Failure to provide required evidence of Insurance coverage shall
be a material breach of this Contract.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be
maintalned in accordance with appllcable state and federal law, Al material and information,
regardiess of form, medium or method of communication, provided 1o the Gonfractor by the State

g
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or aequired by the Contractor on behalf of the State shall be regarded as confidential information
in accordance with the provisions of applicable state and federa! law, state and federal rules and
regulations, departmental 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 conformance with applicable state and federal
law, state and federai rules and regulations, departmental 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 & breach by the Contractor of this Contract: previously
pussessed by the Contractor without written obiigations to the State to protect it; acquired by the
Contractor without written restrictions against disclosure from a third party which, to the
Contractor's knowledge, is free o 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 disclosure. Nothing in this paragraph shall permit Contractor to disclose any
information that is confidential under federal or state law or regulations, regardless of whelher it
has been disclosed or made available to the Contractor due to intentional or negligent actions or
inactions of agents of the State or third partles.

itis expressly understood and agreed the obligations sei forth in this section shall survive the
termination of this Confract.

HIPAA and HITECH Compliance. The State and Contractor shall comply with obligations under
the Health insurance Portabllity and Accountability Act of 1996 (HIPAA) and Health information
Technology for Economic and Clinical Health Act (HITECH) under the American Recovery and
Reinvestment Act of 2009 (ARRA) and their accompanying reguiations.

a. Contractor warrants to the State that it is familiar 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 limited to the following:

1. Compliance with the Privacy Rule, Security Rule, Notification Rule;
The creation of and adherence 1o sufficient Privacy and Security Safeguards and
Policies;

3. Timely Reporiing of Vioiations in the Access, Use and Disciosure of protected health
information (PHI); and

4. Timely Reporting of Privacy andfor Security Incldents.

Failure to comply may result in Confractor's payment of actual darmages 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 regulations, In the course of performance of the Contract so
that both parties witl be in compliance with HIPAA and HITECH.

¢. The Stale and the Contractor shall sign documents, including but not limited to business
associale agreements, as required by HIPAA and HITECH and that are reasonably
necessary to keep the State and Contractor in compliance with HIPAA and HITECH. This
provision shall not apply if information received by the State under this Contract is NOT
“protected health information” as defined by HIPAA, or If HIPAA penmits the Stale to receive
such information without entering into a business associate agreement or signing another
such document.

d. As a party to this Agreemeant, the CONTRACTOR hereby acknowledges its designation as a
covered entity and/or business associate under the HIPAA regulations and agrees to comply
with all applicable HIPAA and HITECH (hereinafter “HIPAAJRHITECH") regulations.

e. Inaccordance with HIPAA/HITECH regulations, the CONTRACTOR shall, at a minimum:

10
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Comply with requirements of the Health insurance Partability and Accountability Act of
1996 and the Haalth information Technology for Economic and Clinicat Health Act of
2008 (HITECH), including, but not limited to, the transactions and code sets, privacy,
security, and identifier regulations, by their designated compliance dates. Compliance
inciudes meeting all required transaction formats and code sets with the specifled data
sharing agreements required under the regulations:

Transmit/receive from/io its providers, subcontractors, clearinghouses and the State all
transactions and code sets required by the HIPAAHITECH regulations in the appropriate
standard formats, utilizing appropriale and adequate safeguards, as specified under the
law and as directed by the State so long as the State’s direction does not conflict with the
faw;

Agree thatif it is not in compliance wilh all applicable standards defined within the
transactions and code sets, privacy, security and all subsequent HIPAA/HITECH
standards, that it will be in breach of this Agreesment and will then take all reasonable
steps to cure the breach or end the violation as applicable. Since inability o meet the
transactions and code sets requirements, as well as the privacy and sacurity
requiremants can bring baske business practices between the State and the
CONTRACTOR and between the CONTRACTOR and its providers and/for
subcontractors to a hall, if for any reason the CONTRACTOR cannot meet the
requirements of this Section, the State may terminate this Agreemant in accordance with
the Business Associate Agreement ancillary to this Agreement;

Ensure that Protected Health informalion (PHI1) exchanged between the CONTRACTOR
and the State is used only for the purposes of treatment, payment, or health care
operations and health oversight and Its related functions. Al PHI not ransmitted for
these purposes or for purposes allowed under the federal HIPAA/HITECH regulations
shall be de-identified to secure and protect the individual enroliee's PHI;

Report to the State's Privacy Office immediately upon becoming aware of any use or
disclosure of PHI in violation of this Agreement by the CONTRACTOR, its officers,
directors, employees, subcontractors or agants or by a third party to which the
CONTRACTOR disclosed PHI;

Specify in its agreements with any agent or subcontractor that will have access to PHI
that such agent or subcontractor agrees 1o be bound by the same restrictions, terms and
conditions that apply to the CONTRACTOR pursuant to this Section;

Make avaitable to TENNCARE enrolless the right to amend their PH! in accordance with
the federal HIPAA regulations. The CONTRACTOR shall also send information to
enroliees educating them of their rights and necessary steps in this regard;

Make an enrollee's PHI accessible to the State immediately upon request by the State;

Make its internat policies and procedures, records and other documentation related to the
use and disclosure of PH| available to the U.S. Secretary of Health and Muman Services
for the purposes of determining compliance with the HIPAA/HITECH regulations upon
request;

Create and adopt policies and procedures to periodically audit adherance to all
HIPAAHITECH regulations, and for which CONTRACTOR acknowledges and promises
to perform, including but not limited to, the following obligations and actions:

Agree to ensure that any agent, including a subcontractor, to whom it provides PHi that

was created, received, maintained, or transmitled on behalf of he State agrees {o use
reasonable and appropriate safeguards to protect the PHL.

1"
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If feasible, return or destroy all PHI, in whatever form or medium (including any electronic
medium) and all copies of an any data or compilations derived from and allowing
identitication of any individual who is a subject of that PHI upon termination, cancellation,
expiration or other conclusion of the Agreement, and in accordance with this Section of
this Agreement. The CONTRACTOR shali complete such return or destruction as
promptily as possible, but not fater than thirly {30) days after the effective date of the
termination, canceliation, expiration or other conclusion of the Agreement. The
CONTRACTOR shail identify any PHI that cannot feasfbly be returned or destroyed.
Within such thirty {30} days after the effective date of the termination, cancelation,
expiration or other conclusion of the Agreement, the CONTRACTOR shall: (1) certify on
oath in writing that such return or destruction has been com plated; (2} identify any PHI
which cannot feasibly be returned or destroyed; and {3) certify that It will only use or
disclose such PHI for those purpeses that make its return or destruction infeasible;

Implement all appropriate administrative, physical and technical safeguards to prevent
the use or disclosure of PHI other than pursuant to the terms and conditions of this
Agreement and, including, but not fimited to, privacy, security and confidentiality
requirements in 45 CFR Parts 160 and 164:

Set up appropriate mechanisms to iimit use or disclosure of PHI to the minimum
necessary to accomplish the intended purpose of the use or disclosure:

Create and implement policies and procedures to address present and future
HIPAA/HITECH regulatory requirements as needed, inciuding, but not limited to: use and
disclosure of data; de-identification of data; minimum necessary access; accounting of
disclosures; enrollee’s right to amend, access, request restrictions; notice of privacy
practices and right to file a comptaint;

Provide an appropriate leve) of training to its staff and employees regarding
HIPAA/HITECH-related policies, procedures, enrollee rights and penalties prior to the
HIPAAMHITECH implementation deadlines and at appropriate infervals thereafter:

Track tralning of CONTRACTOR staff and employees and maintain signed
acknowledgements by staff and employees of the CONTRACTOR’s HIPAAHITECH

policies;

Be allowed to use and receive information from the State where necessary for the
management and administration of this Agresment and to carry out business operations
where permitted under the regulations;

Be permitted to use and disclose PHI for the CONTRACTOR's own lsgal responsibilities:

Adopt the appropriate procedures and access safeguards to restrict and regulate access
to and use by CONTRACTOR employees and other persons performing work for the
CONTRACTOR to have only minimum necessary access to PHI and personally
identifiable data within their organization;

Continue to protest and secure PHI AND personally identifiable information relating to
enrollees who are deceased;

Be responsibie for informing Its enroliees of their privacy rights in the manner specified
under the regulations;

Make available PH! in accordance with 45 CER 164.524;

Make available PHI for amendment and incorporate any amendments to PHI in
accordance with 45 CFR 164.526; and
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25. Obtain a third (3rd) party certification of their HIPAA transaction compliance ninety (90)
catendar days before the start date of operations.

26. The CONTRACTOR shall frack all security incidents as defined by HIPAAMHITECH, and,
as raquired by the HIPAA/HITECH Reports. The CONTRACTOR shall periodically report
in summary fashion such security incidents,

The State and the CONTRACTOR are “information holders” as defined in TCA 47-18-2107.
In the event of a breach of the security of CONTRACTOR’s information system, as defined by
TCA 47-18-2107, the CONTRACTOR shall indemnify and hold the State harmless for
expenses and/or damages refated to the breach. Such obligations shall include, but not be
limited to, mailing notifications to affected enrollees. Substitute nofice to writtan notice, as
defined by TCA 47-18-2107(e)(2)and(3), shali only be permitted with the State’s express
written approval, The CONTRACTOR shall notify the Stale Privacy Office immediately upon
becoming aware of any security incident that would constitute a “breach of the security of the
system” as defined in TCA 47-18-2107.

NOTIFICATION OF BREACH & NOTIFICATION OF PROVISIONAL BREACH. The
CONTRACTOR shall notify the State's Privacy Office immediately upon becoming aware of
any incident, either confirmed or provisional, that represents or may represent unauthorized
access, use or disclosure of encrypted or unencrypted computerized data that materially
compromises the secutity, confidentiality, or integrity of enrollee PHI maintained or held by
the CONTRACTOR, including any unauthorized acquisition of enroftes PHI by an employee
or otherwise authorized user of the CONTRACTOR's system. This includes, but is hot limited
to, loss or suspected loss of remote computing or telework devices such as laptops, PDAs,
Blackberrys or other Smartphones, USB drives, thumb drives, flash drives, CDs, and/or disks.

SOCIAL SECURITY ADMINISTRATION (SSA) REQUIRED PROVISIONS FOR DATA
SECURITY:

1. The CONTRACTOR shall comply with limitations on use, treatment, and safeguarding of
data under the Privacy Act of 1974 (5 U.5.C. § 552a), as amended by the Computer
Matching and Privacy Protection Act of 1088, related Office of Management and Budget
guidelines, the Federal Information Security Management Act of 2002 (44 U.5.C. § 3541,
ef seq.), and related National Institute of Standards and Technology guidelines. In
addition, the CONTRACTOR shall have in place administrative, physical, and technical
safeguards for data.

2. The CONTRACTOR shall rot duplicate in a separate file or disseminate, without prior
written permission from the State the data governed by the Contract for any purpose
other than that set forth in this Contract for the administration of the TennCare program.
Should the CONTRACTOR propose a redisclosure of sald data, the CONTRACTOR
must specify in writing to the State the data the CONTRACTOR proposes to redisclose,
to whom, and the reasons that justify the redisclosure. The State will not give permission
for such redisclosure unless the redisclosure is required by law or essential to the
adminlistration of the TennCare program.

3. The CONTRACTOR agrees fo abide by all relevant federal laws, restrictions on access,
use, and disclosure, and security requirements in this Contract.

4. The CONTRACTOR shall provide a current list of the employees of such CONTRACTOR
with access to S8A data and provide such lists to the State.

8. The CONTRACTOR shali restrict access to the data obtained from the State to only
those authorized employees who need such data to perform their official duties in
connection with purposes identified in this Contract. The CONTRACTOR shall not further
duplicate, disseminate, or disciose such data without obtaining the State's prior written
approvai,
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6. The CONTRACTOR shall ensure that its employees:

i.  Properly safaguard PHI/PI furnished by the State under this Contract from loss, thefi
or inadvertent disclosure;

fi.  Understand that they are responsible for safeguarding this information at all times,
regardless of whether or not the CONTRACTOR empicyee is at his or her regular
duty station;

iii. Ensure that faptops and other slectronic devices/ media containing PHI/PI| are
encrypted andfor password protected:

iv. Send emails containing PHI/P1 only if encrypted or if to and from addresses that are
secure; and

v.  Limit disclosure of the information and details relating to a PHI/PI oss only to those
with a need to know. ‘

vi. CONTRACTOR employees who access, use, or disclose State SSA-suppiied data in
amanner or purpose not authorized by this Contract may be subject to civil and
criminal sanctions pursuant to applicable federal statutes.

vit. Loss or Suspected Loss of Data — If an employee of the CONTRACTOR becomes
aware of suspected or actual loss of PHIPII, he or she must immediately contact the
State's Privacy Office within ene (1) hour to report the actual or suspected loss. The
CONTRACTOR will use the Loss Worksheet located at
hitp:iwww.tn.govlenncare/forms/phi piiworksheel.pdf to quickly gather and
organize information about the incident. The CONTRACTOR must provide h the
State's Privacy Office with timely updates as any additianal information about the |oss
of PHIPI| becomes avallabie.

viii. If the CONTRACTOR experiences & loss or breach of said data, The State's Privacy
Offlce, in its sole discretion, will determine whether or not notice fo individuals whose
data has been lost or breached shall be provided and the CONTRACTOR shall bear
any casts associated with the notice or any mitigation.

7. The State may immediately and unilateraily suspend the data flow under this Contract, or
terminate this Contract, if the State, determines that the CONTRACTOR has: (1} made
an unauthorized use or disclosure of State SSA-supplied data: or {2) violated or falled to
follow the terms and conditions of this Contract.

8. Legal Authority - Federa! laws and regulations giving SSA the authority io disciose data
to the State and the State's authority to collect, maintain, use and share data with
CONTRACTOR is proiscted under federal law for specified purposes:;

* Seclions 1137, 453, and 1106(b) of the Social Security Act (the Agct) (42
U.5.C. §§ 1320b-7, 653and 1306(b)) (income and ellgibility verification
data);

»  26U.8.C, §6103()7) and {8) {tax return. data);

+ Section 20200(3)B)iv) of the Act (42 U.S.C. § 401(x}(3)(BXiv))prisoner
data);

» Section 205(r)(3) of the Act (42, U.S.C. § 405(r){3)) and Intelligence Reform

and Terrorism Prevention Act of 2004, Fub. [.. 108-458, 7213(a)(2) (death
data),
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+ Sectlons 402, 412, 421, and 435 of the Personal Responsibility and Work
Opportunity Reconcillation Act of 1686 (Pub. L. 104-183) (8 U.S.C. §§
1612, 1622, 1631, and 1645) (August 22, 19960 (quarters of coverage
data);

» Children's Health Insurance Program Reauthorization Act of 2009, (Pub. L.
111-3} (February 4, 2009) (citizenship data); and

+ Routine use exception to the Privacy Act, 5 U.S.C. § 552a(b){3)(data
necessary to administer other programs compatible with SSA programs).

» This Secilon further carries out Section 1106{a) of the Act (42 U.S.C. §
1308), the regulation promulgated pursuant to that section (20 C.F.R. Parl
401), the Privacy of 1674 (5 U.5.C. § 552a), as amended by the Computer
Matehing and Privacy Protection Act of 1988, related Office of Management
and Budget ("OMB") guidetines, the Faderal Information Security
Management Act of 2002 ("FISMA") (44 U.8.C. § 3541 ef seq.), and related -
Natlonal Institute of Standards and Technology {*NIST") guidelines, which
provide the requirements that the CONTRACTOR must follow with regard
o use, treatment, and safeguarding data.

8. Definiiions:

"S8A-supplied data" — information, such as an individual's social sgcurity
number, supplied by the Social Security Administration to the State to
determine entitlement or eligibllity for federally-funded programs (Computer
Matching and Privacy Protection Agreement, “CMPPA” between SSA and F&A:
Individual Entity Agreement, “4EA” between SSA and the State).

“Protected Health Information/Personally identifiable Information” (PHI/PH) (45
C.F.R. § 160.103; OMB Circular M-06-19 located at
http:/www.whitehouse.govisites/defaultffiles/omb/memorandalfy2008/m06-
19.pdf) ~ Protected health information means individually identifiable health
Information that is: (i) Transmitted by electranic media; (i) Maintained in
electronic media; or (iii) Transmitted or maintained in any other form or
medium.

“Individually [dentifiable Heaith information” - information that is a subset of
health information, including demographic information collected from an
individual, and: {1} Is created or received by a health care provider, heaith plan,
emplayer, or health care clearinghouse; and (2) relates to the past, present, or
fuiure physical or mental health or condition of an individual; the provision of
health care to an individual; or the past, present, or fulure payment for the
provision of health care fo an Individual; and (i) identifies the Individual; or (if)
with respect to which there is a reasonable basis to believe the information can
be used to identify the individual,

"Parsonally ldentifiable Information” (PHI) - any information about an individual
maintained by an agency, including, but not limited to, education, financial transactions,
medical history, and criminal or employment history and information which can be used to
distinguish or trace an individual's identiiy, such as their name, Social Security Number,
date and place of birth, mother's maiden name, biometric records, including any other
personal information which can be linked to an individual.

Incorporation of Additional Documents. Each of the following documents is included as a part of
this Contract by reference. in the event of a discrepancy or ambiguity regarding the Confractor's
duties, responsibilities, and performance under this Contract, these items shalf govern in order of
precedsnce below.,
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E.10.

E.12.

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

b. the Brian A, Modlifled Settiement Agreement;
c. the Department of Children’s Services Policy:
d. The decument entitled "DCS Provider Policy Manual” including any changes or additions

that may subsequently be made, herein attached by reference.

Prohibited Advertising. The Contractor shall not refer to this Contract or the Contractor's
relationship with the State hereunder In commercial advartising in such a manner as to state or
imply that the Contractor or the Contractor's services are sndorsed. It is expressly understood
and agread that the obligations set forth in this section shall survive the termination of this
Contract in perpetuity.

Public Accountability, If the Contracior is subject to Tennessee Code Annotated, Title 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 Confractor agrees to establish a system through which reciplents of
services may present grievances about the operation of the service program, and the Contractor
shall display in a prominent plzce, located near the passageway through which the public enters
in arder to receive services pursuant to this Contract, a sign at least twelve inches {12") in height
and eighteen inches (18"} in width stating:

NOTICE: 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 LLEGAL, IMPROPER, OR WASTEFUL, PLEASE CALL THE STATE COMPTROLLER'S
TOLL-FREE HOTLINE: 1-800-232-5454

Environmental Tobacco Smoke. Pursuant o the provisions of the federal “Pro-Children Act of
1984" and the Tennessee "Children's Act for Glean Indoor Air of 1995, the Contractor shail
prohibit smoking of fobacco products within any indoor premises in which services are provided
pursuant to this Contract to individuals under the age of sighteen {18) years. The Contracior
shalf 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 present.
Violators of the prohibition may be subject io civil penaities and fines. This probibition shail apply
to and be made part of any subconiract related to this Contract.

Lobbying, The Contractor certifies, to the best of its knowledge and belief, that:

a. No federally appropriated funds have heen paid or will be pald, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employes of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any federa! loan, the entering
info 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 federally appropriated funds have been paid or will be paid to any
person for influencing or attempling to influence an officer or empioyee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agraement, 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 language of this certification be included in the

award documents for all sub-awards at alf tiers (including subcontracts, sub-grants, and
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contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which refiance was placed when this
transaction was made or entered inio and is a prerequisite for making or enlering inlo this
transaction imposed by section 4352, title 31, U.S. Code.

Debarment and Suspension. The Contractor certifies, to the best of its knowledge and belief, that
it, its current and future principals, its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared inetigible, or
voluntarily excluded from covered transactions by any federal or siate department or
agency,;

b. have not within a three (3} year petiod preceding this Contract been convicted of, or had

a civil judgment rendered agalnst them from commission of fraud, or a criminal offence in
connection with obtaining, attempting to obtain, or performing a public (federal, state, or
local) transaction or grant under a public fransaction; violation of federat or state antitrust
stalutes or commission of embezzlement, theft, forgery, bribery, faisification, or
destruction of records, making false statements, or receiving stolen property:

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

d. have not within a three {3) year period preceding this Contract had one or moere public
transactions {federal, state, or local} terminated for cause or default,

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

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

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

~ any act prohibited or restrictad by the Contract, or

— viclation of any warranty,

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

N In event of a Breach by Contractor, the State shall have available the remedy of
Actual Damages and any other remedy available at law or equity.

(2) Liquidated Damages— in the event of a Breach, the State may assess
Liguidated Damages. The State shall notify the Gontractor of amounts to be
assessed as Liguidated Damages. The parties agree that due 1o the complicated
nature of the Contractor’s obligations under this Contract it would be difficult to
specificaily designate a monetary amount for a Breach by Confractor a5 saig
amounts are likely to be uncertain and not easily proven. Confractor hereby
represents and covenants it has carefully reviewed the Liquidated Damages
contalned in above referenced, Attachment B and agree that said amounts
represent a raasonable refationship between the amount and what might
reasonably be expected in the event of Breach, and are a reasonable estimate of
the damages that would occur from a Breach, It is hereby agreed between the
parties that the Liquidated Damages represent solely the damages and injuries
sustained by the State in losing the benefit of the bargain with Confractor and do
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not include any injury or damage sustained by a third party. The Contractor
agrees that the liquidated damage amount is in addition to any amounts
Contractor may owe the State pursuant to the indemnity provision or other
section of this Contract,

The State may continue to withhold the Liguidated Damages or a portion thereof
until the Contractor cures the Breach, the State exercises its option to declare a
Partial Default, 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 aval itself of any
other remedy available under this Contract or at law or aquity; provided,

however, Contracter shall receive a credit for said Liguidated Damages
previousty withheld except in the event of a Partial Default.

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

In the evenl 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 fo the State of providing the
defaulted service, whether said service is provided by the State or 2 third party.
To determine the amount the Contractor is being paid for any particular service,
the Department shall be entitled to receive within five (5) days any requested
material from Contraclor. The State shall make the final and binding
determiration of said amount,

The State may assess Liquidated Damages against the Contractor for any failure
to perform which uitimately results in a Partial Default with said Liquidated
Danrages {0 cease when said Partial Defaull is effective. Upon Partial Default,
the Contractor shall have no right to recover from the State any actual, general,
special, incidental, consequential, or any other damages whaftsoever of any
description or amount. Conlractor agrees to cooperate fully with the State in the
event a Partial Default is taken.

(4 Contract Termination— in the event of g Breach, the State may terminate the
Contract immediately or in stages. The Contraclor shall be notified of the
termination In writing by the State. Said notice shall hereinafter be referred (o as
Termination Notice. The Termination Notice may specify either that the
termination 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 termination, the State may withhoid any amounts which may be due
Contractor without waiver of any other remedy or damages available o the State
atlaw or al equity. The Contractor shall be liabte to the State for any and all
damages incurred by the State and any and all expanses incurred by the Siate
which exceed the amount the State would have paid Contractor under this
Contract, Contractor agrees to cooperate with tha State in the event of a
Corntract Termination or Partial Takeover.

State Breach— In the event of a Breach of Contract by the State, the Contractor shail
notify the State in writing within 30 days of any Breach of Contract by tha State. Said
notice shall contain a description of the Breach. Failure by the Coniractor to provide said
written notice shall 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 Contract. in the event of Breach by the State, the
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E.17.

E.18.

Contractor may avail itself of any remedy at law in the forum with appropriate jurisdiction;
provided, howaever, fallure by the Coniractor to give the State written notice and
opportunity to Cure as described herein operates as a waiver of the State’s Breach,
Failure by the Contractor to file & claim before the appropriate forum in Tennessee with
jurisdiction to hear such claim within one (1) year of the written notice of Breach shall
operate as a waiver of said claim In its entirety. It is agreed by the parties this proviston
establishes a contractual period of limitations for any claim brought by the Contracior.

Partiai Takeover. The State may, at its canvenience and without cause, exercise a partial
takeover of any service which the Contractor is obligated to perform under this Confract, Including
but not 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 Takeover™),

Said Partial Takeover shail not be deemed a Breach of Contract by the State. Contracior shall be
given at least 30 days prior written notice of said Partial Takeover with said notice 1o specify the
area(s) of service the State will assume and the date of said assumption. Any Partial Takeover
by the State shall not alter in any way Contractor's other obligations under this Contract. The
State may withhold from amounts due the Contractor the amount the Contractor would have been
paid 10 deliver the service as determined by the State. The amounts shall be withheld effective
as of the date the Stafe 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.

Ungncumbered Personnel. Al persons assigned by the Contractor to perform services for the
State under this Contract, whether they are employees, agents, subcontractors, or principals of
the Contractor, shall not be subject fo any employment contract or restrictive covenant provisions
which wouid preclude those persons from performing the same or similar services for the State
after the termination of this Contract, either as a State employee, an independen! contracior, or
an employee, agent, subcontractor or principal of another contractor with ihe State. If 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 restriclive covenant or contractual
provision will be void and unenforceable, and the Contractor will pay the State and any person
involved all of its expenses, including attorneys fees, caused by attempts to enforce such
provisions.

Occupancy. The Contractor acknowiedges that this is a fee for service Contract and that neither
the State nor the Contractor can guarantee full cocupancy,

Federal Funding Accountability and Transparancy Act (FEATA). This Contract requires the
Contractor o provide supplies and/er 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
raguirements, including but not limited 1o those set forth herein, of FFATA are met and that the
Contractor provides information to the State as required.

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

(1) The Contractor shall report the names and total compensation ofl gach of its five
most highly compensated executives for the Contractor's preceding completed
fiscal year, if in the Contractor's preceding fiscal year it received:

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

ii. $26,000,000 or more in annual gross revenues from Federal
procurement coniracts (and subcontracts), and Federal financlat
assistance subject to the Transparency Act (and subawards); and
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iii, The public does not have access to information about the compensation
of the executives through periodic reports filed under section 13(a) or
15(d) of the Securities Exchange 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 compensation filings at
hitp:/fwww.sec.govianswers/execomp.htm.).

Executive means officers, managing partners, or any other employees i
management positions.

(2) Total compensation means the cash and noncash doflar value earned by the
executive during the Contractor's preceding fiscal year and includes the foltowing
{for mere information see 17 CFR 229.402(c)(2)):

i Salary and bonus,

. Awards of stock, stock optlons, 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,

iil. Earnings for services under non-equity incentive plans. This does not
include group life, health, hospitalization or medical reimbursement plang
that do not discriminate in favor of executives, and are avallable
generally to all salaried employees.

iv. Change in pension value. This is the changs in present value of defined
benefit and actuarial pensten plans.

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

Wi. Other compensation, if the aggregate value of all such other

compensation (e.g. severance, termination payments, value of life
insurance paid on behalf of the employee, perguisites or property) for the
executive exceeds $106,000.

b. The Conltractor must report executive tolal compensation described above 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 amendment
to this Contract becomes effective.

d. The Contractor will obtaln a Data Universal Numbering System (DUNS) number and
malntain its DUNS number for the term of this Contract, More information about
obtaining & DUNS Number can be found at: hitp:/fedgov.dnb.com/webform/

The Contractor's failure to comply with the above requirements is a material breach of this
Contract for which the State may terminaie this Contract for cause. The State will not be
obligated to pay any cutstanding invoice received from the Contractor unless and until the
Contractor is in full compliance with the above requirements.

First Amendment. The Contractor does not waive rights under the First Amendment fo the United
States Constitution,

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

Financial Information Reguired. The Stafe must comply with the Office of Management and
Budget Circular {OMB} A-87 lo claim reimbursament for a portion of the cost of payments made
under this contract from the federal government under Title IV-E and/or Title XIX. Information will
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be periodically required to be submitted by the Contractor to enable DCS to comply with OMB A-
87 and facilitate submission of claims fo the federal government in accordance with DCS'
federally approved cost aillocation plan. Contractor will be notified at the time documentation is
requested the dale the submission is reguired. The Contracior shall complete a cost report using
the best information available in accordance with the cos? reporting instructions, The
documentation to be submitted by the Contractor will include but not limited fo:

a.  Annual Contracted Contractor Cost Report completing the forms and following the directions
provided by the state;

b.  Program description and two weekly schedulss;
¢.  Most recently audited financial statement with audit cpinion for the audited period;
d.  Reconciliation of the Cost Report to the indepandent 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 reascnable,

Failure to submit the above-stated documentation on the spacified date shall be deemed a
breach of the Contract and the State shall have a right to terminate the contract for cause under
Section D.4. of the Cariract, or to consider such fallure a Partial Default.

Supplemental Conflict of Interest. The Contractor shall not have any owner, member of the board
of directors, or member of the board of trustees of that Contract Contractor who also holds any
other pasition which may influence the placements provided to children in the plaintiff class of
Brian A. v. Phil Bredesen. Such positions include, but are not lirmited to juvenile courl judges,
referees or other court officers Invoived in the individual cases of children in foster care.

Title VI of the Civil Rights Act of 1964. The Contractor shall develop and deliver to DCS on or
before July 31" of each fiscal year an implementation plan that describes the Contractor's jong-
range goals and objectives that will guide the Contractor's efforts fo ensure com pliance with Title
Vi of the Civil Rights Act of 1864 pursuant to the guidslines established by the Tennessee Title V!
Compliance Commission. Title VI plans must be submitted to the division beiow on or before the
July 31% of each year:

Director of the Division of Diversity initiatives
Tennessee Department of Children’s Services
Division for Diversity Inltiatives

7th Floor, Cordell Hull Bidg.

4386 6th Avenue North

Nashville, TN 57243

Requirements of Bureau of TennCara.

a. The Contractor, including but not limlted to, its employees, agents, subconiractors, or anyone
acting for or on behalf of the Contractor shall comply with the requirements as stipulated in
the Interagency Contract amang 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, Part 455.100, ef seq.: The
Contractor shall submit an annual Ownership and Financial Disclosure Form as shown in
Aftachment C hereto (http:/fwww.tn.govitenncare/forms/disclosureownership.pdf) io DCS.
DCS shall collect and store its Contractor's ownership and disclosure forms and furnish them
to TennCare upon request.

h. Conlractor Requirements: Participation in the TennCare program shall be limited to
Contractors who:
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Agree that the Contractor may not refuse to provide covered medically necessary or
covered preventive services fo a child under the age of twenty-one (21) or & TennCare
Medicaid patient under this Contract for non-medical reasons. However, the Contractor
shall not be required fo accept or continue treatment of a patient with whom the
Coniraclor feels he/she cannot establish and/or maintain a professional reialionship.

Agree that emergency services be rendered without the requirement of prior autherization
of any kind.

Racords Retentlon- A TennCare record is any record, in whatever form, including, but
not limited to medical records, billing records, financial records including 1089 forms,
and/or any records related to services rendered, quality, appropriateness and timeliness
of services andfor any records relevant to an administrative, civil andlor eriminal
mvestigation and/or prosecution. The CONTRACTOR as well as its subcontractor and
providers shall maintain TennCare records necessary to demonstrate that covered
services were provided in compliance with state and federal requirements. An adeqguate
record system shalt be maintained and that all records be maintained for five (D) years
from the close of the provider agreement (behavioral health records shall be maintained
at the provider level for ten (10) years after the termination of the provider agreement
pursuant to TCA 33-3-101) or retained until all evaluations, audits, reviews or
investigations or prosecutions are completed for recording enrollee services, serviging
providers, charges, dates and all other commonly accepted information elements for
services rendered to enrollees pursuant to the provider agreement (including but not
limited lo such records as are necessary for the evaluation of the quality,
appropriateness, and timeliness of servicas performed under the provider agreement and
administeative, civil or criminal investigations and prosecutions)

TennCare Records-Access to : TENNCARE, DHHS OIG, Office of the Com ptroller of
the Treasury, OIG, TBI MFCU, DG and their authorized agents, as well as any
authorized stale or federa! agency or entity shall have the right to access through
inspection, evaluation, review or request, whether announced or unannounced, or other
means, any TennCare records pertinent to this Contract including, but not limited to
medical records, bilfing records, financial records ncluding 1099 forms, and/or any
records related to services rendered, quality, appropriateness and timeliness of services
and/or any records relevant to an administrative, civil andfor criminal investigation and/or
prosecution, Such evaluation, Inspection, review or request, and when performed or
requesied, shall be performed with the immediate cooperation of the provider, during
normal business hours, except under special circumstances when after hour admission
shall be ailowed. Special circumstances shall be determined by the requesting
agency.Upon request, the provider shall assist In such reviews including the provision of
complete copies of medical records at no cost to the requesting agency. Contractor
acknowledges that HIPAA does not bar disclosure of protected health information (PHD
to health oversight agencies, including, but not imited to TennCare, OIG, TBI MECU,
DHHS 01G and DOJ and their authorized agents. Any authorized state or federal agency
or entity, including, but not limited to TENNCARE, OIG, TBI MFCU, DHHS QIG, DOJ,
Office of the Comptrolier of the Treasury, may use these records and information for
medical audlt, medical review, utilization review and adminisirative, civil or criminal
investigations and prosecutions,

Agree thal an adequate records system be maintained at the site where medical services
ara rendered. and that enrollees aged fourteen (14) and over and/or an enroilee’s
authorized representatives shall be given access to the enroliees' medical records to the
extent and in the manner provided by T.C.A. Sections 63-2-101 and 63-2-102, and,
subject to reasonable charges, be given copies thereof upon request.

Accept monitoring, whether announced or unannounced, of services rendered 1o
enrollees sponsored by the Contractor,
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10.

11.

12.

13.

4.

Whether announced or unannounced, participate and cooperate in any internal and
external Quality ManagementyQuality Improvement, uiization review, peer review ang
appeal procedures established by DCS andior TennCare.

Initiate corrective action where necessary to improve quality of care, in accordance with
that level of medical care which is recognized as acceptable professional practice in the
respective community in which the Coniractor practices and/or the standards established
by TennCare.

Provide for submission of all reports and clinical information required by DCS;

Cooperate with all appropriate state and federal Agencies, including TB! MFCU and/or
TN OIG, in investigating fraud and abuse. In addition, the Contractor shall fully compiy
with the provisions of T.C.A. Sections 71-5-2601 and 71-5-2603 in performance of its'
obligations under this Contract, including:

(a)  Fraud and abuse in the adminlstration of the program, Suspected fraud and abuse

in the administration of the program shali be reported to TB! MFCU andfor TN QIG,
as well as to TennCare office of Program Integrity..

(b}  Contractor fraud and abuse. All conftrmed or suspected contractor fraud 2nd
abuse shall immediately be reported to TBI MFCU as well as to TennCare office of
Program Integrity.

{¢) Enrollee fraud and abuse, All confirmed or suspected enroflee fraud or abuse shall
be repored immediately to TN OIG.

Secure all necessary liability and malpractice insurance coverage as is necessary to
adequately protect the enrollees and DCS under this Contract, The Contractor shall
provide such insurance coverage at alt times during the Contract and upon execulion of
the Contractor Contract furnish DCS with written verification of the existance of such
coverage.

The Conlractor acknowledges that this Contract Incorporates by reference all applicable
federal and state laws, TennCare rules and regulations, policies or court orders, and
revisions of such faws or regulations, policles and orders shall automatically be
incorporated into the Contract, as they become effective or amended. in the event that
changes in the Confract are needed as a result of revisions and applicable federat or
state law materially affecting the position of either party, DCS and Contractor agree to
negotiate such further amendments as may be necessary to correct any inequities,

The Contractor recognizes that in the event of termination of the Contract between DCS
and TennCare for any reason, the Contractor shall immediately make available, to
TennCare, or its designated representative, in a usable form, any or alt TennCare
Related Documents, whether medical or financial, related to the Contractor's activities
undertaken pursuant to the DCS/Contractor Contract, The provision of such records
shali be at no expensa to TennCare.

The Contractor warrants that no part of the total Confract 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 employss of the State of Tennessee or any
immediate family member of a state or federal officer or employse of the State of
Tennessee as wages, compensation, or gifts in exchange for acting as officar, agent,
employee, subcontractor, or consultant to the Contractor in connection with any work
contemplated or performed relative to this Contract unless disclosed fo the
Commissioner, Tehnessee Department of Finance and Administration, For purposes of
Section E.23. of this Contract, “immediate family member" shall mean a Spouse or minor
child{ren) living In the household.

23




15.

Quarterly, by January 30, April 30, July 30, and October 30 each year, or at other times
or intervals as designated by the Direclor of the Buraau of TennGare and communicated,
in writing, to the Contractor by DCS, disclosure shali bs made by the Contractor to DCS
in writing and DCS shall forward the disclosure to the Director of the Bureau of
TennCare, Department of Finance and Administration. The disclosure shall include, but
not be limited to, the following:

(a)  Alist of any state or federal officer or employes of the State of Tennessee as well
as any immediate family member of a state or federal officer or employee of the
State of Tennessee who receives wages or compensafion frorn the Contractor:
and

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

The disclosures shall be made by the Contractor and reviewed by TennCare in
accordance with Standard Operating Procedures and the disclosures shall be
distributed o, amongst other persons, entities and organizations, the
Commissioner, Tennessee Depariment of Finance and Administration, the
Tennessee Ethics Commission, the TennCare Oversight Committee and the Fiscal
Review CommHiee.

This Contract may be terminated by DCS and/or lhe Contractor may be subject o
senctions under this Contract i It is determined that the Contracior, its agents or
employses offered or gave gratuities of any kind to any state or federal 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 law. It is understood
by and between the pariies that the failure to disclose information as required
under Seclion £.23. of this Contract may result in termination of this Contract and
the Contractor may be subject to sanctions In accordance with the provisions of
this Contract. The Contractor certifies thal no member of or delegate of Congress,
the United States General Accounting Office, DHHS, Centers for Medicare and
Medicaid Services (CMS), or any other faderal agency has or will banefit financially
or maierially from this Contract.

Accept general and targeted education regarding emergancy appeals, including when an
emeargency appeal Is appropriate, and procedures for providing written certification

* thereof, and comply with the appeal process, inciuding but not fimited to, assisting an

186.

17.

enrollee by providing appeal forms and contact information including the apprapriate
address for submilting appeals for state level review.

Display notices of the enrollee’s right to appeal adverse action affacting services in public
areas of their facility(ies) in accordance with TennCare rules and regulations, subsequent
amendments, or any and all court orders. DCS shall ensure that Contractors have correct
and adequate supply of pubiic notices. DCS shall ensure that the Contractor will comply
with the appeal process, including but not limiied to the foliowing:

{a) assisting an enrollee by providing appeal forms and contact information ingluding
the appropriate address for submitting appeais for state level review; and

{b) require, in advance, that the Contractor seek prior authorization, when s/he feels
s/he cannot order 2 drug on the TennCare Preferred Drug List (PDL) as well as
taking the initiative fo seek prior authorization when contacied by an enrollee or
pharmacy regarding denial of a pharmacy service due to system edits (i.e.,
therapeutic duplication, stc.)

Acknowladge that the Contractor has been informed of the package of benefils that Early
and Perlodic Sereening, Diagnosis and Treatment (EPSDT TENNderCare) offers as set
out in Section 2-3.u of the TennCare MCO Contracior Risk Agresment (CRA) and which
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E.25.

£.26.

E27.

requires Contractors to make treatment decisions based upon children’s individuat
medical and behavioral health needs. The Contractor further acknowledges that a copy
of Section 2-3.u can be accessed on the TennCare web site shall be furnished to the
Conlracto? upon request, The TennCare Web site is found at; tn.gov/ienncare/pro-
mcos.htmi.

18. Agree not to encourage or suggest, in writing or verbalfy, that TennCare children be
placed into state custody in order to receive madical or behavioral services caovered by

TennCare,

19. Agree 1o foliow DCS and TennCare procedurss for the provision of fanguage
interpretation and transiatlon services for any enroltee who needs such services,
including but not limited to, enroliees with Limited English Proficiency,

20. Agree that if any requirement in the Contractor's Contract with DCS is determined by
TennCare 1o conflict with the Contract between TennCare and DCS, such requirement
shalf be null and void and alf other provisions shall remain in full force and effect

21, Certify by signing this Contract, that the Contractor has not been excluded from
participation in the Medicare andfor Medicaid programs pursuant to Sections 1128 or
1186 of the Soctal Security Act or who are otherwise not in good standing with the
TennCare program.

22. Agree {o provide hours of operation that are no less than the hours of operation offered 1o
commercial enrollees,

23. Agree that the Contractor shall not enter into any subsequent agreements or
subcontracts for any of the work contemplated under this Contract without approval of

DCS,

Supplemental Subcontracting. in accordance with the Brian A. Settlement Agreement
(specifically, the Racial Disparities Study conducted by Dr. Ruth McRoy) the Department is
actively working towards decreasing the racial disparity between the service providers and the
target service populations. To help correct this disparlty, DCS strongly recommends, in situations
where subcontracts are necessary, that the Contractor subconiract for services with minority
owned or operated Contractor that can assist the Contractor in mesting the needs of the children
and families that are served. DCS requires that the Contractor join the Department’'s commitment
to achieving diversily and in developing programs that reflect the diversity of the population that

we serve.

Monitoring Sub-Contractors. The Contractor shall develop written procedures for monitoring all of
their DCS approved sub-contractors, The procedures must clearly outline the process for
assuring that all sub-contractors are in compliance with the DCS and Provider Policy Manuals
and the Sub-Contracting guidelines delaiied at the following web siie:
hitp:/iwww.state.tn.us/youth/providers/prov_policies.him.

The Contractor shall have an sstablished quality assurance/quality improvement plan for all sub-
contracters,

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

Working Capital. The Contractor must have a minimum of sixty (60} days working capital in the
event payment to the Contractor is interrupted for reasons beyond the Contractor’s control or in
an emergency, for confinuity 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 liabflities. Current assets may include markelable securities as long as they have not
been legally pledged against a long term equity interest. Credit lines do not count as working
capital, as financial institutions have no obligation to honor a credit line upon request.
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E.28.

E.20.

£.30.

E.31.

E.32.

E.33.

E.34.

Working capital requirements must be met at time of initial contracting and must be maintained
during subsequent contracting periods. In the event working capital declines below requirement
In second or subsequent contracting years, the Contractor shall be piaced on probation and the
contract may become subject to cancellation at the discretion of the Department.

Financial Statements. The Contractor must submit independently audited financial statements
containing an auditor's report reflecting the auditor's opinion that the statements are presented
fairly and found to be in conformily with generally accepted accounting principles. The
independent audit must have been periormed by a certified pubfic accounting firm in good
standing with the American Institute of Certified Public Accountants (AICPA). The financial
statements must be complete, including all statements and notes o the statements as contained
within the audit report. The financial statements and audit report shall be submitted within nine
months of the provider's reporting period.

The financial statements must represent the contracting entity. Where the financial statements
are for a parent company of the entity providing the service, the contract must be in the name of
the parent company and signed by an authorized representative of the parent company. The
entity providing the service may be identified within the contract as the service provider, however
financial responsibifity will be that of the parent company.

Contractor Galgkeeper Contact. The Contractor shail provide information to the Child Placement
& Private Provider's Divisicn (CGPPP) relative to the Contractor's gatekeeper or representative
empowered to make placement decisions on behalf of the Contractor that would allow access 24
hours a day seven days a week to DCS. The infermation to be provided are as follows:
gaiekeeper/representative names(s); title; direct islephone number(s), celf phone numbar andfor
pager number(s).

Performance Standards. By executing of this contract the Contractor hereby acknowdadges and
agrees that its performance under this contact must meet the standards sef forth in Section A of
this contract, the DCS Provider Policy Manual (PPM), DCS Policy, and the Brian A, Setflement
Agreement, and will be bound by the conditions set forth in this coniract, If the Contractor fails to
meet these standards, DCS, at its exclusive option, may aliow up 1o six months for the provider to
achieve compliance with the standards. If performance deficiencies are not resolved to the
satisfaction of DCS within the prescribed time, and if no extenuating circumstances can be
documented by the Contractor to DCS' satisfaction, DCS may cance! the contract with the
Contractor. The determination of the extenuating or mitigating circumstances is the exclusive
datermination of DCS.

Notification of Closure. The Contractor shall notify DCS of the closure of their agency or facility
no less than thirty (30) days prior to the actual date of closure. Fallure to provide DCS thirty (30)
days written notice of @ Contractor’s intent to close its operations or any part of their operation
shall be considered a violation of the terms of this contract and shal be subject to a payment
fecovery recommendation in the amount of five hundred doliars ($500) per child for each day of
violation of the thirty (30) day notice.

Closure Transition. In the event that this contract is terminated the Contractor shall work in
conjunction with DCS 1o transition out of the contract within thirty (30} days from the date of
nofification, This time period will allow the Contractor and DCS sufficient fime to reconcile
records, transfer case files and transition out of its cordracts with DCS.

State Ownership of Case Flles. The State shall have all ownership right, title, and interest, in all

case files crealed, designed, developed, derived, documented, instalfed, or maintained on benalf
of BCS under this Contract, DCS shali have uniimited 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 applicable State law.

Permanent Education Records. The Contractor shall maintain educational records permanently.
These records are o be cut off at discharge or graduation. in the event that a DCS Contractor's
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agency school ceases operation, or DCS no longer contracts with the Contractor, the permanent
educational records for students who have been in state custody shalf be forwarded fo DCS by
the Contractor. Both paper and electronic media shail be included. Records include but are not
limited to: institution acadamic transcripts, grade reports, records of grade changes, copies of
GED Certificates or state issued diplomas/certificates of any kind, standardized examination
reports, birth records, grade point average (GPA), class rank, letters of recommendation and
refated 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. Safely Documentation Non-Compiiance. DCS reserves the right to recoup costs from

Contractors for failure to deliver services or components of services in accordance with this
contract and the aftached DCS and Provider Policy manuals, The Contractor shall be notified by
letter and/or e-mail of non-compliance and the applicable recoupment of costs. The Contractor
shall be monitored for compliance and possibie penalties based on non-compliance as further
detailed in the DCS and Provider Policy Manuals.

E.36. Mergers, Dissoiufions, Partnerships & Joint Ventures. As would be the case with any agency

dissolution, merger, or acquisition, the agency and the DCS have financial responsibilities
requiring resolution.

In the event an agency Is dissolved, the DCS maintains rights o assets (representing accounts
payabie/reinvestment due to DCS) as may be distributed voiuntarily or by court action.
Additionally, DCS acknowledges iis rasponsibliity for ifs liabilities (representing accounts
payablefreinvestment due to AGENCY).

In the event an agency is merged or acquired by another agency/entity then the due toffrom
financial responsibilities shall be commensurate with the Articles 1o the Merger or Acquisition.

IN WITNESS WHEREOF,

YOUTH VILLAGES, INC.:

7 olocli

CONTRACTOR SIGNATURE DATE

et Byeandive offLer

KATHRYN R, O'DAY JEOMMISSIONER

.
/%ﬂ;?ﬂ%/ e
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ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: 35910-30050

CONTRACTOR LEGAL ENTITY NAME: Youth Villages, Inc.

FEDERAL EMPLOYER IDENTIFICATION NUMBER: 581716970
(or Social Security Number)

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 ufilize the services of
any subcontractor who will utilize the services of an illegal immigrant in the
performance of this Contract.

e

CONTRACTOR SIGNATURE

NOTICE: This sitestation MUST be signed by an Individual ermpowered to contractually bind the Contractor. ¥ sald individual ts not
the chief executive or president, this document shall attach avidence showing the individual's authority to contractually bind the
Contracior,

Famde W. Lawler

PRINTED NAME AND TITLE OF SIGNATORY

L [20[12

DATE OF ATTESTATION



ATTACHMENT B

Liguidated damages are five hundred dollars {$500.00) per day per child that is heing served by the
contract that has been breached, until the Contraclor cures the breach, the State exercises lts option to
declare a partial default, or the State terminates the Contract. A breach is failure to petform any of the
required services detailed in the "Provider Policy Manual” for said contract. Such amount represents the
costs and efforls necessary to procure an alternate vendor(s) to provide the defaulted service; re-staff
individual cases, provide or perform the contract requirements; and/or facilitate contract compliance by
the Contractor,




ATTACHMENT C

DISCLOSURE FORM FOR PROVIDER ENTITIES



Revised 3/6/12 Page 10f8

DISCLOSURE FORM FOR PROVIDER ENTITIES

Divections: Use this form if You are trying to got u new TernCaro/Medicaid ID number for a Provider Entity,
or if you are re~credentialing or Te-contracting a Provider Entity, or if there have been significant changes to
the information required on this form, for example an ownership change. the addition of a now managing
cmployes or thic change of your business location. A Pravider Entity is a business entify. l.e. a partnership oy
corporation, that provides TeanCure covered services to TennCare enrollecs,

answer is being continned, and astach g sheet reforencing the item number thar i being continued. Return this
form to the address on the application packet, Please retain 0Py for your files. Compilotely answer the
applicable questions. Ifg question 18 rot applicebio please respond N/ for that quession, NO QUESTIONS
SHOULD BELEFT B K. The S§N must be provided, Tennessee Code Annotated § 4-4-125 creates an
exceplion o the public records act by prohibiting stale agencies from diselosing Sozial Security Numbers
(38N).

L IDENTIFYING INFORMATION

£hone number of person
Name of person Completing form compieting form
Jim Hancock ' 901.261.4931 J
Provider Entity DBA Name Provider Entity Federal
Frovider Entity Name (if different from Provider Entity nome} Tax id nurmber
H
L Youth Villages, inc, 581716970
Pravider Enfity NPl number Provider Entity TennCare/Medicaid 1D '
number . ;
{7 you have one, if not indicate if Provider Entity
applied for.) {1f you have one, if not indicate if applicd for.) | telephone Nomber
i
!

1306875695 1450332 801.251.5000




Revisad 3/9/32 Page 2 of 8

[ Provider Entity Address- Must inglude at Joast one sireel
address. (attach a separate sheet i needed).List afl Practice
locations Cisy State Zip

3320 Brother Bivd Memphis TN | 38133

(see attached list of other TN locations)

1. OWNER OR CONTROL INFORMATION

Directions: An “Owner” is a person or business entity which owns 5% or more of the assets, stoek or profits of
the Provider Entity. This 5% may be Direct ownership or Indirest ownership i.e, an individual might own
50% of a company that owns the actual Proyider Entity imeaning their indirect ownership is 50%. In sddition
to ownership of stock, an Owner is also o person who owns a legal obligation like a morigage or loan that is

seeured by the assets of the Provider Entity.

A person with “Control Interest” is someone who directs the Provider Entity and includes Dirsctors, Trustces
and Officers of Corporations and Padners i a Parinership. if the Provider Entity is & non-profit entity,
respond N/A in the column for % of ownership.

A “Manznging Employee™ is someone who akes the day to day decisions for the Provider Enfity. These
individnals include office or billing managers for smaller providers, and for Jarger Provider Entities the heads
of the major operating groups of the provider like, Head of Accounting, or Director of same day services. In
other words, the line of individuals typicully listed below the corporate officers on an organizational chart.

An “Agent” is an individual who has the legal ability 1o bind the Provider Batity, i.c., the Provider Entity
may use an Agent to obtain contructy for it.

Plense provide the following inforrnation for Qwners, persons with Control interests, Agents and Mangaging
gmplovees of the Provider Entity. Attach a separate sheet if needed. 1f the company is 2 non-profit please put
MA in % ownership columa,




Revised 3/9/12

Page 3 of 8
A. Miaster List
e
(For individiate yse
Home addiess, For
busincss eatitics thn
BHEht have
Owmership/Comrol 85N For
interest use alf sirece individuals or | %
addresses (if mace than Tax ID for own
' one location), and P .0, business er-
Name Box address if any.) City ST | zZip DoB emtities ship. | Title
Patrick Lawlgr 2% Paieshiie brive Momphis TN 138135 70455 (410028451 | s | oo
Lee Rone 803 Herbor fela Cicio & Memphis |y 138105 |g.20.65 427370317 nfa | cop
Tim Goldsmolth 11045 Thmbedake Cordova vy |3gpis leoss  |acs0assss N | Chief Clinical Officer
]
Greg Gregory 9215 Encleva Green Ln € Gammaniown TN {38138 9.12.58 |428111757 nia CFO
Cliff Reyla 2263 Glenbar Drive  [esmantown TN (38130 | 5.08.66 415986738 | 4o | Chief HR & 4T Officer
Fred Thomason  [365s Chambers Chepe) Lakelend {YN | 38002 121052 415847838 |nfa Chief Medical Officer
Deneen Acsto | 10004 Bentwood Birch | Collferville |TN | 38017 5.25.67 1155724880 |nfa | Dhector of Finanse

Richard Shaw | 546 Cherry ka Memphis | TN | 38117 |05.22.68 214700148 | nfa | Chief Development Officer

B. Specific Questipns )
1} Is any person on the Master List related to another person o1 the Master List as a spouse, parent, child
or sibling?
chDNoE‘] if yes, please provide the foliowing information about the rolated persons:
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Mame of First related person

Namwe of Second related Person Type o

frelation

2) Does any persoy or eintity in the Master List have an Ownership or Control interest in any other
Provider Entity?

Yes]:j NnEl I "yes™, please provide the following information shout {he other Pravider Enfity the
person on the Master List has an interest in.

entity

Name of other Provider

Address City State

Zip | Tax LD,

3) Have any of the individugls or entities on the Magte
that person’s involvetnent in any program under M
program since the inceplion of those

mformation requested belaw:

T list been convieted of a criminal offense related 10
edicare, Medicaid, Tricare or the CHIP services
progmams? YesD No‘ 1f yes, please provide the

Name on Courd
records

S8N/TIN | Matier of the Offense Conviclion

Date of the

Exolusion Periodg of the
Offense if you were exoluded
by the Federal Office of the
Inspector General(QIG)

4} Have any of the individuals or entitics on the Magter List over been De
Federal Governirent contracts? “Debayyed” menns an individual is not

barred from participation in

allowed ta participato in

contracts paid for by the Federal government, whether or not those contracts are in the health care area.

Yes D Nolf “yes® 18 checked, provide the following Information:

When you were
deburred

Length of Debarment Reason for Debarment

B e L NEE———
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5) Has any person or eatity on the Master List ever been Exciuded from participation in Federal health

care programs (Medicare, Medicaid
entity has been told by the Department of Heaith and Human Services,
(HHB,05G) that they muy no longer be o provider for any federally fun

v CHIP or Tricare) in the past. *Bxcluded”
Office of the Inspector General
ded healtheare program.

chD No H*Yes™ please supply the following information:

means that 2 provi

der or

Name of Individuat

Begining dale of
exclusion or lermination

End date of exclusion or
temination

Reason for
exclusion or
teomination

6} Has any person or eutity on the Master List ever been Terminated
to do with Progrer Integsity {fraud or sbuse)? Teorminated means the
& State"s Medicaid or CHIP programs for & tause related to fraud or

programs for reasons having
Provider lost G right to bill

abuse,

Yes D Nu I£*Yos™, plense sapply the foliowing information:

from # State’s Medicaid or CHIP

Stete where practicing
when terminated

Reason for termination

Date of
termination

|

7} Has any person or entity on the Master List ever had €
apainst them? A CMP is a type of fine agsessed apain

manages a federat kealthoare program,

Yes D No LJ(j [f*Yes" please supply the following information:

ivil Monetary Penglties {CMPs) assessed

51 a Provider by 8 governmenta) agency that

Name O Individual

State whete practicing
when CMP assessed

Reason for CMP

Amotnt of
CMP

Date of
CMP

L

8) Did anyone on the Master List obtain their Direct or Indircct Ownership interest 1) as a result of &
transfer of Direct o7 Indiree! ownership from someonc who was about 1o be Exeluded or Terminated
from participation in a Federa} healthcare program, or was in fact Bxcluded or terminated from
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panticipation in a federal healthcare Progenm.: And 2} where the original Gwner is or was a member of
the carrent Owner's Immediate Family or Member of the cotrent owner's Household, at the tine of
the transfer of ownership? [Inmmedinte Family) is defined as person's husband or wife, natural or
adoptive parent; child or sibling; stepparent, stepchild, stephrother or stepsister; father-, mother-,
daughter-, son-, brother- or sister-in-law; grandparent or grendehild; or spose of a grandparent or
grandchild. Member of Wouschold is, with respett o & person, any individual with whotn they aee
sharing & common pbode g5 part of a single family unit, including domestic emplayees and others who
live together ag 2 family unit. A roomer or hoarder is not cansidered a member of houschoid.)

"x’esD No | x ] If “Yes" please supply the following information:

]?\!amc of oniginal Qwner SSN or TAXID of original Place of Transfes Date of

Owner | Transfor

9a) List any Subcontractor in wiich this Provider Entity has a Direct or Indireet Ownership interest of
at fenst a 5%. A Subgoptractor is o petson or company that this Provider Tinity has contracted with
to do some of the Provider Entitles? tnanagement fonetions, i.c., billing agent, or provide medical
services i.e. a medical tab,

’-Namc of Subcontractor Address City State Zip Tax LD,

n/a

9b) For each Subcontractor(s) listed in 82 sbove piease provide the following information for the

individuals with an Direct or Indjrect Owmership or Control Interest in the Subeentractor(s). See
the Introduction seetion above for 1 definition of those terms. Attach a separate sheet if necessary.
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Address {for individuals use Home SSM for
address, for business enfities that individuals
itight have a Direst or Indirect orTax 1D | %of
Ownership or Contral Interest use for own
business street address, and P.O, business e
Marme Box address if any.) City [8T |Zip |[DOB entities ship § Title

9¢) Is anybody in the fist in 96 lst related 1o any person in the Master List abave?

Yesi:i Nn' 1¥ yus, please supply the following informeation sbout the refated persons:

Natne of First related person

Name of Sweond related Person

Type of relation

IH, BUSINESS TRANSACTIONS

1) Please list the Subcantractors with whom yon have done business over the last 5 years where the
contract i worth ot least 5% of vour Provider Entities’ total operating expenses or $25,000

whichever is less. Use o separate shect il necessary. Do nof inelude the Subcontractors listed in
11.&n. in which you have an Birect or Indireet Ownership interest. 5 Subegntractor is a person
or company that this Brovider Entity bas contracted with to do some of the Provider Entities’
business functions, i.e., billing agent, or to provide modical services, i.c., a medical lab.

Name

Address

City

State | Zip

See atiached list
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2} Does the Provider Entity wholly own 2 Supplier? Supplicr memns an individual, agency, or
srgenization from which the Provider Entity purchases goods and services used in carrying out its

responsibilities under Medicaid (.., & contmerciy] aundry,
pharmacy.)

Yes[] No H yes, supply the following information abous the Supplicr:

a manbfacturer of hospital beds or a

—

Name Address City

Suate

Zip

NP}

TIN

1V. SIGNATURE

The Site or Federal Medicaid a

Providerif it is detenmined hat a Provider did no
by this statement. Additionatly,

prosceuted nnder applicable federnt or state laws. 42 € ¢
wrilten sipnature of an individual whe can legally bind this Provider Entity:

LeRCy may refuse to enfer into, renew, or tetminate an apreement with 2

1 fully, accurately, and truthfully make the disclosures required
false slatements or representations of the required disclosures may be

-R. § 455.106. The signature below MUST be the

Namne of Porson (Printed) Signature of Person

Title

Date

- 7
Famcde w-lawler /W

Y

U/Z?/;Z




