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June 8, 2020

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Health and Human Services, Division for Children, Youth and
Families, to enter into a Sole Source contract with Youth Villages. Inc. (VC#266910), 3320
Brother Blvd., Memphis, TN. 38133, in the amount of $2,219,690 for the provision of the LifeSet
Program to provide supportive services and life skills education for older youth transitioning out
of State foster care and into adulthood, with the option to renew for up to three additional years,
effective July 1, 2020 or upon Governor and Council approval, \Arhichever is later, through June
30, 2023. 6.76% Federal Funds. 93.24% General Funds.

Funds are available in the following accounts for State Fiscal Year 2021, and are
anticipated to be available in State Fiscal Years 2022 and 2023, upon the availability and
continued appropriation of funds in the future operating budget, with the authority to adjust budget
line items within the price limitation and encumbrances between state fiscal years through the
Budget Office, if needed and justified.

05-95-042^21010-29580000 HEALTH AND SOCIAL SERVICES, DEPT OF HEALTH AND
HUMAN SVS, HNS: HUMAN SERVICES, CHILD PROTECTION, CHILD - FAMILY SERVICES

State Fiscal

Year
Class / Account Class Title

Job

Number

Total

Amount

2021 644-504195 SGFSER SGF SERVICES 42105876 $403,090

2022 644-504195 SGFSER SGF SERVICES 42105876 $753,000

2023 644-504195 SGFSER SGF SERVICES 42105876 $913,600

Subtotal $2,069,690

State Fiscal

Year
Class/Account Class Title

Job

Number

Total

Amount

2021 502-500891 Payments to Providers 42107003 $50,000

2022 502-500891 Payments to Providers 42107003 $50,000

2023 502-500891 Payments to Providers 42107003 $50,000

Subtotal $150,000

Total $2,219,690

3 #

05-95-042-421010-29700000 HEALTH AND SOCIAL SERVICES, DEPT OF HEALTH AND
HUMAN SVS, HHS; HUMAN SERVICES, CHILD PROTECTION, TEEN INDEPENDENT LIVING
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EXPLANATION

This request is Sole Source because the vendor is the only vendor able to provide the
necessary services. The passage of New Hampshire House Bill 550, on September 8. 2019,
allowed youth served by the Division for Children Youth and Families (DCYF) to remain in foster
care until twenty-one (21) years of age if participating in a qualifying activity. This created a need
for the Department to acquire a specific and targeted service to provide hands-on life skill
instruction, adult living preparation, and ongoing support to this population on a statewide basis.

In response to House Bill 550, the Department submitted an application to the Youth

Villages Expansion Initiative in October 2019. New Hampshire's application was chosen to
receive a three-year grant from Youth Villages, beginning in State Fiscal Year 2021, providing
fifty percent (50%) of the cost to deliver the proprietary LifeSet program for the first two years,
and forty percent (40%) in contract year three. In light of these specialized, targeted services
being unavailable from any other provider, and considering the significant cost savings offered,
Youth Villages LifeSet Program is the clear choice to meet this new and growing statewide need.

The purpose of this request is for the provision of the exclusive LifeSet Program of
supportive services for a targeted average group of 64 to 80 youth on any given day. ages 17.5
through 22 years. The proven LifeSet program, which is highly successful in neighboring states,
will serve older youth transitioning out of State foster care and irito adult society through the
delivery of one-on-one life skills training administered by select Youth Village's professionals.

DCYF's ability to effectively meet the needs of an expanding population of older youth in
foster care will be greatly senred by this program, given the current lack of available services. This
program will likely result in superior outcomes, as have been attained in neighboring states such
as Massachusetts, for youth exiting foster care in the areas of homelessness, unemployment,
educational attainment and criminal involvement; all of which have been statistically proven,
through independent studies, to have significantly improved through the implementation of the
Youth Villages LifeSet Program. Approximately three-hundred (300) individuals will be served
from July 1, 2020 to June 30, 2023.

The Contractor will have a minimum of vifeekly contact with referred youth for a period of
seven (7) to nine (9) months. The Contractor will assess participant's needs, set attainable goals,
identify barriers, and design treatment plans. Assigned specialists will take each participating
youth out into the community individually and partner with them by providing direct harids-on
support and guidance in vital areas, including but not limited to, academic education; vocational
training and certification; housing; money management skills; acquiring and maintaining
employment, medical insurance and various community and mainstream supportive services.

The Department will monitor Contractor performance using the following methods:
•  The Contractor shall conduct satisfaction surveys and follow-up phone calls after

participants complete the LifeSet Program at six (6), twelve (12) and twenty (24)
months post-discharge.

•  All youth who receive at (east sixty (60) days of service are followed at all post-
discharge points, regardless of their status at discharge.

•  Thirty percent (30%) to forty percent (40%) of all participants shall respond to survey
and follow-up phone calls.

•  The Contractor shall actively and regularly collaborate with the Department to enhance
contract management, improve results, and adjust program delivery and policy based
on successful outcomes.
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As referenced in Exhibit A, Revisions to Standard Contract Provisions, Section 1.
Paragraph 1.1, of the attached contract, the parties have the option to extend the agreement for
up three (3) additional years, contingent upon satisfactory delivery of services, available funding,
agreement of the parties and Governor and Council approval.

Should the Governor and Council not authorize this request, DCYF's ability to effectively
meet the needs of an expanding, older youth in foster care, population will be severely limited due
to a lack of available services. This will likely result in poorer outcomes for youth exiting foster
care in the areas of homelessness, unemployment, lack of educational attainment, and an
increase in criminal involvement.

Area served: Statewide

Source of Funds: CFDA #93.674, FAIN #1901NHCILP

Respectfully submitte<

.ori A. Shibinette

Commissioner

The Department of Health and Human Services' Mission is to join eomntunities and families
in providing opportunities for eUitens to achieve health and independence.



FORM NUMBER P-37 (venloD 12^1/2019)

Sabject:_LifeSet Program, SS-2020>DCYF-16'LIFBS

Notice; This agreement and all ofhsattachmeatBahBll become public upon fubmusoo to Oovenior end ■

Executive Council for qjprovaL Any informatian that is private, confidentifil or proprietaiy mxist
be clearly idcDtified to &e agenoy and agreed to in writing prior to Bigrdng d>e contnct

AGREl^NT
The State ofNew Kunpshire end foe Contractor herd>y mutually agree as follows:

GENERAL FRDVISI02<fS

1. IDENnFICATION.

1.1 State Agmey Name

New Hampshire Dqurtment of Health and Human Swices

1.2 State Agency Address

129 Pleasant Street

ConconI,NH 03301-3857

1.3 Contractor Name

Youth Villages, Inc.

1.4 Cootiactar Address

3320 Brother Blvd.

Memphis, TN 38133

1.5 Cootractor Phone

Number

(901)251-5000

1.6 Account Number

05-095-42-421010.2958

& 05-095-42-421010-

2970

1.7 Completion Date

June 30,2023

1.8 Price Limitatioa

$2,219,690

1.9 Contract^' Officer for State Agency

Nafoan D. Whft^ Director

1.10 State Agency Teleifocme Number

(603)271-9631

LIT Contractdr SigriiBtur^ ^

5/27/2020

1.12 Name and Title of Contractor SigniUoTy

Patrick Lawler, Chief Executive Officer

1.13 State Ag«^ SignatOT 1.14 Name and Tide of State Agency Si^toiy

Joseph E. Ribsam, Jr., Director, DCYF

1.15 ApF^t^ byfficN.H. Department of Adnrinistretion, Division ofPersonnel (yapplicable)

By; Director, On:

1.16 Approval by foe Attonxey Qeneral ̂ onn, Substance urd Execution) .

Catherine Pinos 06/08/20

1.17 i^jproval by foe Governor nd Executive Council

OdtC Ttem mmtber: O&C Meeting Date:
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2. SERVICES TO BE PERFORMED. The State of New

Han^Mhire, acting Ifarou^ die agency identified in block 1.1
(**^te"X engages contractor idmtified in block 1.3
("Contractor**) to perfonn, and the Cootractor shall perform, the
wok or sale of goods, or both, identified and more particulariy
described in the attached BXHIBrr B vvhich is incorporated
herein by reftrenoe ("Services**).

3. EFFECTIVE DATE/COMFLETTON OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of die Governor and
Executive Council of the State of New Hampshire, ifapplicable,
this Agreement, and all obUgationB ofdie parties bereunder, shall
become effective on die date die Govemcr and Executive

Council this Agreement as indicated in block 1.17,
unless no such approval is required, in which case the Agreement
shall become effective on the dote die Agreement is signed by
die State Agency as shown in block 1.13 CEfiective Date**).
3.2 If die Contiactar commences die Services prior to die
Effective Date, all Services perfbrmed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Ccntractor, and in die event dsk this Agreement does not become
effective, the State i»>«in have no liability to the Cootractor,
including without limitatian, any obligation to pay the
Contractor for any costs incurred or Services perfiarmed.
Contractor must complete all Services by the Conqdetion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of diis Agreement to die
contrary, all oUigadans of die State bereunder, including,
without limitatian, the continuance of payments bereunder, arc
contingeat i^on the availability and continued appropriatioD of
fUnds affect^ by any state or fbderal legislative or executive
action that reduces, diminates or odierwise modifies the
^iprppriaticBi or avdlability of funding for this Agreement and
die Scope for Services provided in EXHIBrr B, in whole or in
part In no event shall die State be liable for any payments
bereunder in excess of such available q^iropriated fbnds. In die
event of a reduction or terminatian of appropriated fbnds, die
State shall have the rijht to withhold payment until such fbnds
became available, if ever, and shall h^ the right to reduce or
tenninate the Services tfiia Agreement immediately upon
giving die CoDtractor notice of such reduction or termination.
The State shall not be required to transfor funds from any other
account or source to the Account identified in block 1.6 in the

event funds in that Accoimt are reduced or unavailable.

5. CONTRACT PRICE/PRICK LIMITATION/

PAYMENT.

5.1 The contract price, method of payment, and tarns ofpayment
' are identified and more particularly des^bed in EXHIBIT C
which is incorporated herein by itfLiuice.
5.2 The payment by the State of the contract price shall be the
only and the cooqilete redmburscmeDt to die Contractcr for ail
expoises, of v^tever nature iocurred by the Ccntractar in the
performance hereofr and shall be die only and the complete

compensatiaa to die Contractor for die Services. The State riiall
have no liability to the Contractor other dian die contract price.
5.3 The State reserves die right to ofibet fitan any amounts
otherwise payaNe to the Contractor under diis Agreement those
liquidated amounts required or pennitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision oHaw.
5.4 Notwidutanding any provision in this Agreement to the
contraiy, and notwithstrnding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
bereunder, exceed the Price Limitatian set fbrdi in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In oonnectian with the performance of die Services, the
Contrector ahail conqily with all applicable statuteis, laws,
r^ulations, and orders of fisderal, state, county or municipal
authorities which inqiose any obligation or duty iqxm the
Contractor, bicluding but not limited to, civil rights equal
employment qiportunity laws. In addition, if this Agreesnent is
flxnded in any by monies ofthe United States, foe Contractor
shall comply with all fisderal executive mxiers, rules, r^ulations
and statutes, and wifo any rules, regulations and guidelines as the
State or the Ihiited States issue to implaneot diese regulations.
Hie Cbntrector shall also conqily wifo all apphoible intellectual
property lows.
6.2 During die torn of diis Agreement, foe Contractor not
discriminate against employees oi ̂ liccnts for enqiloyment
because of race, color, region, creed, age, sex, handle^, sexual
orientation, or national origin and will take aftinnative action to
prevent such discrimination.
6.3. The Contractor agrees to pennit the State or United States
access to any offoe Contractor's books, records and accounts for
foe purpose of ascertaining compliance wifo all rules, regulations
and orders, and foe covenants, terms and conditions of diis
Agreement

7. PERSONNEL.

7.1 The Contractor foall at its own expense provide all persomie]
necessary to perform the Services. The Contractor warrants that
all personnel engaged in foe Services shall be qualified to
pciform foe Services, and diall be properiy licensed and
otherwise aufoorizcd to do so unda all ̂ iplicable laws.
7.2 Unless otherwise aufoorized in writmg during foe term of
this Agreement, end for a period of six (6) months after the
Conqiletion Date in block 1.7, the Contractor rfiall aot hire, and
shall not permit any subcontractor or ofoa poaon, firm or
corporation wifo whom it is en^ed in a combined effort to
perfonn foe Services to hire, any person who is a State eirployee
or official, who is materially involved in foe procurement,
administration or performance of diis Agreement This
provision shall survive termination of this Agreement.
7.3 The Contractmg Officer specified in block 1.9, or his or ber
successor, shall be foe State's representative. In the event ofany
dispute concerning foe interpretation of this Agreement, the
Contracting Officer's decision shall be final for the State.
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the foUowing ecb or amigsjons of &c
Contractor Aall constitute en event of defiuiH hereunder C^vent
ofDcfeult^:
8.1.1 &ilure to pafuiiu die Services satis&ctarUy or on
schedule;
8.1.2 feilure to submit any rqiort required hereundo; and/or
8.1.3 fbilure to perform any odier covenant, tenn or conditian of
this AgFeement
8.2 l^>on the occurrence of any Event of Defiuilt, die State may
take any one; ormore, or all,ofthe following actions:
8.2.1 give die Contractor a written notice spedfying theEvent of
De&ult and rsquiring it to be remedied widiin, in the absence of
a greater or lesser specification of time, thirty (30) days from die
date of die notice; ifthe Event ofDc&ult is not timely cured,
tenninate dus Agreement, effective two (2) days after giving die
Contractor notice of tennination;
8.2.2 give die Contractor a written notice qped^ng the Event of
Default and suspending all payments to be made under diis
Agreement end ordering that portion of die contract price
which would otherwise accrue to die Contractor during the
period fitim die date of such notice until such time as the State
determines that die Contractor has cured the Event of De&ult
bHhII never be paid to die Cootiactoi^
8.2.3 give the Contractor a written notice specdtyiog die Event of
De&ult and set off against my other (Ali^tians die State may
owe to die Contractor any damages the State suffrrs by reason of
any Event of Dc&ult; en^or
8.2.4 give die Ccctractor a written notice specifying die Event of
De&ult, treat the Agreement as breached, terminate the
Agreement and pursue any ofits remedies at law or in equity, or
both.

8.3. No &ilure by the State to enforce any provisions hereofafrex
any Event ofDe&ult shall be deemed a waiver of its rights with
r^ard to that Event of De&ult, or my subsequent Event of
De&ult No eiqjress&ilure to enforce anyEvent of De&ult shall
be deemed a w^ver of the ri^t of the State to enforce each md
all of-die provisions hereof iqxm my further or odier Evmt of
De&ult on the part of die Contractor.

9. TERMINATION.

9.1 Notwithstanding paragr^ 8, die State may, at its sole
discreticii, tenmnate foe AgreCTcnt for my reason, in \foole or
in part by diirty (30) days written notice to foe Contractor that
foe S&te is exerdsing its option to tammato the AgreemenL
9.2 fo foe event of m early termination of fois Agreement for
my reason other (hm the compietion of foe Services, foe
Contractor shall, at foe State's discreticn, driiver to foe
Caatracting OfScer, not later than fifteen (15) after the date
of terminatian, a report CTerminaticn R^rt") describing in
detail all Services perfiirmed, md foe contract price earned, to
and includittg foe date of termination. The fbnn, subject matter,
content; md number of copies of foe Tennination Report foall
be identical to foose ofany Final Report described in the attached
EXHIBIT B. In addition, at foe State's disaeticn, foe Contractor
shall, within IS days of notice.of eariy termination, develop md
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submit to foe State a Transition Plm for services under foe

Agreement

10. DATA/ACCESS/CONFIDENTIALITY/

PRESERVATION.

10.1 As used in this Agreement, foe word "data" shall mean all
infonnation and tilings develqied or obtained during foe
performance o^ or acquired or develc^ed by reason o^ diis
Agreement, including, but not limited to, all studies, reports,
files, fbrmulae, surveys, maps, charts, sound recordings, video
recordings, pictorial rqiroductions, drawings, analyses, graphic
rqjTeeeatations, computer programs, computer printouts, notes,
letters, memoranda, papers, md documents, all whether
finishcd or unfinished.

10.2 All data md my property which has been received from
foe State or purchased with flmds provided fbr that purpose
under this Agreement, shall be foe prc^icrty ofthe State, and
shall be returned to foe State upon dexnand or upon tmninatian
oftins Agreemmt for any reason.
10.3 Ccmfidentiality of data shall be governed by N.K RSA
chBpter91-AorofoerexiBtmglaw. Disclosure of data requires
prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the

performmce of this Agreement foe Contractor is in ell respects
an indqmdent contractor, md is neifoer m agent nor m
employee of die State. Neifoer foe Contractor nor my of its
officers, eoqiloyeee, agents or members sfaaD have Buthnrity to
bind the State or receive my bmefits, worken' compensation or
ofoer cmolumeDts provided by the State to its enqiloyees.

12. ASSIGNMENT/DBLEGAnON/SUBCONTRACTS.

12.1 The Contractor foall not assign, or cdierwise transfb- any
interest in this Agreement without foe prior written notice, vduch
shall be provided to foe State at least fifteen (15) days ̂ or to
^ assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment. "Change of Control" means (a) merger,
consoUdation, or a transaction or series ofrelated transactioos in
which a third party, togefoer wifo its affiliates, becomes die
direct or indirect owner of fifty percent (50%) or more of foe
voting shares or similar equity interests, or combined voting
power of foe Contractor, or (b) foe sale of all or spbstantially all
of the assets of the Contractor.

12.2 None of die Services foall be subcontracted by the
Contractor without prior written notice and consent of the State.
The State is entided to cc^es of all subcontracts and assignment
agreements and shall not be bound by my provisions contained
in a subcontract or m assignment agreement to vfoich it is not a
party.

13. DIDEMNIFICATION. Unless ofocrwise exempted by law,
foe Contractor ihall mdeannify and hold bannless foe State, its
officers and employees, from and against any md all claims,
Itabilitiee md costs for my personal izyury or property damages,
patent or cqiyri^t infringement, or ofoer claims asserted against
foe State, its officers or employees, which arise out of (or which
may be claimed to arise out of) die acts or omissioo of foe
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Contractor, or subcontrecton, inchidiiig but not itmitwH to
negUgcDce, reckless or intentional conduct Hie State shall not
be liable for any costs incurred by the Coatractor arising under
this paragmi^ 13. Notwithstanding the foregdng, notiiing herein
contained s^ll be deemed to constitute a waivo* of the sovereign
immunity ofthe State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 sh^ survive tiie
tdpiination of this Agreement

14, INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously in finxe, gnrf rfwH require any
subcontractor or assignee to obtain and in force, the
following insurance:
14.1.1 commercial general liability msurance agamst all claims
of bodily injury, death or pit^Mrty damage, in amounts of not ̂
less than $1,000,000 per occurrence and $2,000,000 aggregate
or excess; end
14.1.2 special cause of loss coverage form covering all property
subject to subparagrq^ 10.2 hcrem, in an amount not less than
80% of tilie v^ole replacement value of the property.
14.2 The policies de^bed in subpangra]^ 14.1 heredn shall be
on policy forms and endorsements qrproved for use in the State
of New Hanqnhire by the N.H. D^artment of Insurance, and
issued by insurers licaiscd in the State ofNew Hampshire.
14.3 The Contractor shall fumidi to tiie Contracting OfELcer
identified in Nock 1.9, or his or her successor, a certificate(6) of
insurance for all insurance required under this Agreement
Contractor aball also fiimidi to the Contracting Officer identified
in block 1.9, ot his or her successor, certificate(s) of insurance
for all rmewaKs) ofinsurance required under this Agreement no
later than ten (10) days prior to the expiretion date of each
insurance policy. The certificete(s) of insurance and any
renewal s tiierecf shall be attadied and are incoipcrated herein by
reference.

15. WORKERS' COMFENSATION.

15.1 By signing tiiis agreement, tite Contiactor ogrces, certifies
and warrants that the Contractor is in conq)liance wife or exempt
fionij the requirements of Nil RSA chiqjter 281-A ("Workers'
Cong>ensMon").
15.2 To the extent the Contractor is Bul^ect to the requirements
of N.H. RSA chatter 281-A, Contracts diall maintam, and
require any subcontractor or asaigaee to secure and maintain, '
payment of Workers' Compensation in connection with
activities which foe person proposes to undotake pursuant to this
Agreement The Contractor shall foe Contracting Officer
identified in blodcl.9, orhis orher successor, proof ofWorkers'
Compensation in foe manner described in N.H. RSA chqjter
281-A and any ̂ jplicable renewal(s) foereo^ which shall be
attadied and are incorporated herein by reference. The State
shall not be responsible for payment of any Workers'
CompeDsation premiums or for any other claim or benefit for
Contractor, or any subcontractor or en^loyee of Contiactor,
which mi^ arise under applicable State erf Now Han^pahire
Woikers* Compensatioa laws in connection with foe
performance of foe Services under tiiis Agreement

16. NOTICE. Any notice by a party hereto to foe other party
ahall be dedned to have been duly d^vered or given at foe time
of mailing by certified mail, postage prqiaid, in a Ihiited States
Post Office addressed to the partiee at foe addresses given in
Nocks 1.2 and 1.4, herein.

17. AMENDMENT. This ̂ reement may be emended, waived
or diachaTged only by an instrument in writing signed by foe
parties hereto and only after qiproval of such amendment
waiver or discharge by the Oovemor and Executive Council of
foe State of New Hurqisbire unless no such approval Is required
under foe circumstances pursuant to State law, rule or policy.

18. CHOICE OF LAW AND FORUM. This Agreement shall
be governed, interpreted and construed in accordance wifo foe
laws of the State of New Hnntpshire, and is binding iqion and
inures to the benefit offoe parties and foeir respective successors
end assigns. The wording used in this Agreement is foe wording
chosen by foe parties to express foeir mutual intent , and no nile
of coDstmction shall be ap^ed against or in finvor of any party.
Any actions arising out cf this Agreement nhall be broi^t and
maintained in New Hampshire Superior Court vshich have
exclusive jurisdiction foereof.

19. CONFLICTING TERMS. In foe event of a conflict

between die tenns of thia P-37 tbrm (as modified in EXHIBIT
A) and/or attachments and amendment (hereof, foe terms of foe
P-37 (as modified in EXHIBIT A) shall control.

20. THIRD PARTIES. The parties hereto do not intend to
bqiefit any third parties end this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings forou^out the Agreement are
for reference purposes only, and foe words contained foerein
shall in no way be held to explain, modify, aimplity or aid in foe
interpretation, construction or of foe proviaians of fois
Agreement

22. SPECIAL PROVISIONS. Additional or moditying
provisions set forfo in foe attached EXHTBTT A ere incorporated
herein by reference.

23. SEVERABIUTY. In foe event any offoe provisions ofthis
Agreement are held by a court of competent j^sdiction to be
contrary to oity state or iisderal law, the remaining proviaiotts of
this Agreement will remain in fiiU force and effect.

24. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of countaparts, each of which ahaU be
deemed an arigtnal, constitutes foe entire agreement and
understanding between foe parties, end supersedes all prior
agreements end understandings with respect to (he subject matter
hereof.
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New Hampshire Department of Health and Human Services
LIfeSet Program

EXHIBIT A

REVISIONS TO STANDARD CONTRACT PROVISIONS

1. Revisions to Form P-37, General Provisions

1.1. Paragraph 3, Effective Date/Completion of Services, Is amended by adding
subparagraph 3.3 as follows:

3.3. The parties may extend the Agreement for up to three (3) additional years
from the Completion Date, contingent upon satisfactory delivery of
services, available funding, agreement of the parties, and approval of the
Governor and Executive Council. . ...

1.2. Paragraph 12, Assignment/Delegation/Subcontracts, is amended by adding
subparagraph 12.3 as follows:

12.3. Subcontractors are subject to the same contractual conditions as the
Contractor and the Contractor Is responsible to ensure subcontractor
compliance with those conditions. The Contractor shall have written
agreements with all subcontractors, specifying the work to be performed
and how corrective action shall be managed if the subcontractor's
performance Is inadequate. The Contractor shall manage the'
subcontractor's performance on an ongoing basis and take corrective
action as necessary. The Contractor shall annually provide the State with
a list of all subcontractors provided for under this Agreement and notify
the State of any Inadequate subcontractor performance.

SS-2020-OCYF>16-LIFES Eitfilbit A • Revisions to Standftrd Contract Provtolona Contractor Inftlats^

cu/DHH8rt3ioto Paga 1 of 1 Date 5/27/2020



New Hampshire Department of Health and Human Services
LIfeSet Program

EXHIBITS

Scope of Services

1. Statement of Work

1.1. The Contractor shall provide services In this Agreement to a targeted average
group of 64 to 80 youth on any given day, ages 17.5 through 22 years. This
population of Individuals were placed In fbster care through the Department of
Child and Farhily Services (DCYF) child protection or Juvenile Justice Services
or who were formerly placed in foster care and are now living on their own, or
are with family or are leveraging other adult connections.

1.2. The Contractor shall ensure services are available on a statewide basis with
the highest concentrations expected in Nashua, Manchester, Concord,
Laponia, Portsmouth, and Rocheste^

1.3. The Contractor shall ensure that the Implementation of services Indicated in
this Exhibit B, are provided within thirty (30) days of the contract effective date.

1.4. For the purposes of this Agreerhent, all references to days shall mean business
days.

1.5. For the purposes of this Agreement, all references to business hours shall
mean Monday through Friday from (9:00 AM to 5:00 PM), excluding state and
federal holidays.

1.6. For the purpose of this Agreement, prioritization shall be given to Individuals
with a permanency plan of Another Planned Living Arrangement (APPLA) in
particular those' without a Primary Caring Adult (PCA) and others not planning
to return home to live with their family after turning 18 years of age.

1.7. The Contractor shall provide support and guidance to youth necessary for
successful transltlonlng to adulthood, Including but not limited to:

1.7.1. Finding suitable and stable housing:

1.7.2. Assistance teaching money management skills;

1.7.3. Assistance InHnding and maintaining employment;

1.7.4. Assistance accessing community resources; and

1.7.5. Assistance In maintaining healthy, meaningful and permanent
relationships.

1.8. The Contractor shall ensure that the LIfeSet model Is Implemented to youth
based on the needs and goats of each client, Including the provision of se^ces
outside of normal business hours, as needed per participant

1.9. The Contractor shall Implement the program of services to youth as Indicated
In Section 1.1.

1.10. The Contractor shall assist individuals who will be eligible for, and are
considering participating in, extended fbster care.

1.11. The Contractor shall serve between approximately 147 to 184 youth per year.

SS.2020-DCYF-16-UFES Contractor Initial
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1.12. The Contractor shall ensure that UfeSet Specialists engage each referred
youth with a minimum contact of once per week over the seven (7) to nine (9)
month LifeSet program duration.

1;13. PERMANENCY

1.13.1. The Contractor shall provide coaching to assist LtfeSet clients with
gaining the Inter-personal skills necessary to create and maintain
healthy personal relationships with family, extended kin, fHends, and
any other extended support system;

1.13.2. The Contractor shall assist the clients In building ̂ elr support systems
by helping them to create healthy, meanlngliil and permanent
relationships; and

1.13.3. The Contractor shall Identify family members, friends, teachers or
neighbors connected to the client to assist In achieving permanency.

1.14. EDUCATION

1.14.1. The Contractor shall support clients in obtaining their educational
goals necessary to obtain employment goals Include but are not
limited to:

1.14.1.1. General Educational Development (GED);

1.14.1.2. High School equivalency test (HiSet);

1  1.14.1.3. High School Diploma; and

1.14.1.4. Vocational certification, or degree necessary to obtain
employment.

1.14.2. The Contractor shall provide tutors and or funds to acquire tutors for
clients In order to better assist them In successfully completing their
educational / training program(s).

.1.14.3. The Contractor shall provide and, or, assist In identifying transportation
needs to and from the educational/vocational program.

1.14.4. The Contractor shall provide opportunities and technical assistance to
clients in completing the Free Application for Federal Student Aid
(FAFSA), identifying other financial aid resources and applying to a
post-secondary educational/vocational program.

1.15. EMPLOYMENT

1.15.1. The Contractor shall provide training, support, and technical
assistance to clients in securing and maintaining employment.

1.15.2. The Contractor shall administer interest and aptitude assessments to
help determine what areas of work might be appropriate for clierits.

1.15.3. The Contractor shall Conduct mock interviews and teach LifeSet

clients how to complete a Job application,
SS-202O-DCYF-16-UFES Contractor Initials
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1.15.4. The Contractor shall teach clients how to read clashed ads, access
the Intemet, search jobs, and complete job applications online.

1.15.5. The Contractor shall assist clients In connecting with employment
resources. Including, but not limited to:

1.15.5.1. Workforce Investment programs; and

1.15.5.2. Local career centers.

1.16. HOUSING.

1.16.1. The Contractor shall assist In providing funding for clients In the
program to secure and maintain stable and suitable housing as well as
assist clients In the acquisition of this housing.

1.16.1.1. The Contractor shall assist clients In assessing all housing
options and help them Identify family members and friends
v(^o may be able to provide housing opportunities.

1.16.2. The Contractor shall assist clients In Identifying affordable housing and
completing applications for occupancy.

1.17. HEALTH

1.17.1. The Contractor shall assist clients with the maintenance or acquisition
of health Insurance.

1.17.2. The Contractor shall support clients In attending preventative and
other health care appointments.

1.17.3. The Contractor shall work with clients to Identify and meet their own
medical health and mental health needs.

1.18. INDEPENDENT LIVING SKILLS

1.18.1. The Contractor shall administer the Casey Life Skills Assessment
(CLSA) and utilize results to develop appropriate training to Improve
skills deficits for clients.

1.18.2. The Contractor shall work with clients to Improve their social skills and
to help them Identify and access a positive peer group.

1.18.3. The Contractor shall provide clients life skills Instruction and provide
opportunities for skills demonstration.

1.18.4. The Contractor shall assist clients with applying for Social Security
Income (SSI) benefits, Medicaid and other supportive services based
on need and eligibility.

1.18.5. The Contractor, shall provide educational, as well as, hands-on
opportunities for the clients to learn skills, including but not limited to;

1.18.5.1. Financial budgeting;

1.18.5.2. Cooking; and /pj^
SS-2020-DCYF-16-LIFES Contractor Inttials^^*^ -
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1.16.5.3. Handling emergency situations necessary to promote self-
sulTiciency.

1.19. DIRECT FINANCIAL ASSISTANCE TO CLIENTS.

1.19.1. The Contractor may use funds to provide direct financial assistance
for specific services to clients based on their assessed need, eligibility
and the availability of community resources, Including the following:

1.19.1.1. Child Care Assistance;

1.19.1.2. Clothing;

1.19.1.3. Completion of Job Readiness Tralnlng/Job Start Up;

1.19.1.4. Crisis Intervention:

1.19.1.5. Housing and Utility Deposits and Assistance;

1.19.1.6. Emergency Food Assistance;

1.19.1.7. Household Furnishings;

1.19.1.8. Rental Assistance;

1.19.1.9. Testing Fees (for education, motor vehicle licensing, etc.);

1.19.1.10. Transportation Assistance; and

1.19.1.11. Tutoring.

1.20. The Contractor shall ensure Specialists report situations, crisis and or events
to his/her supervisor, or the on-call supervisor; incidences Include, but are not
limited to:

1.20.1. Suicide/ Suicide attempt made by young adult.

1.20.2. Weapons/missing weapons.

1.20.3. Drug or alcohol abuse by the youth.

1.20.4. Gang activity:

1.20.5. School suspension/expulsion.

1.20.6. Assault.

1.21. The Contractor shall collaborate with the Child Protective Social Worker
(CPSW) and Juvenile Probation and Parole Officer (JPPO), providing phone
updates as needed In the areas of treatment, safety and resource planning.

1.22. The Contractor shall communicate any critical Incidents to the CPSW/JPPO
within 48 hours of the Incident.

1.23. The Contractor will conduct Initial and ongoing Casey Life Skills Assessments
on ail referred youth.

1.24. The Contractor shall complete additional assessments, on a case-by-case
basis, depend upon dlnlcai assessment and need, Including the following:

SS-2020-DCYF-16-UFES Contraclorlnilials
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1.24.1. Parenting;

1.24.2. Cultural or Sexual ldentity;

1.24.3. Adolescent Community Reinforcement Approach (ACRA), if
substance use is a concern;

1.24.4. Colombia Suicide Severity Rating Scale (CSSRS) for suiddallty;

1.24.5. UCLA PTSD Reaction Index for trauma, If youth is eighteen (18) years
old, or younger, and has a trauma history; and

1.24.6. Sexual Health Assessment.

2* -E^lbtt&lncQrpQratfl<l _

2.1. The Contractor shall use and disclose Protected Health Infonnation In
compliance with the Standards for Privacy of Individually Identifiable Health
Infonnation (Privacy Rule) (45 CFR Parts 160 and 164) under the Health
Insurance Portability and Accountability Act (HIPAA) of 1996, and In
accordance with the attached Exhibit I, Business Associate Agreement, which
has been executed by the parties.

2.2. The Contractor shall manage all confidential data related to this Agreenient In
accordance with the terms of Exhibit K, DHHS Information Security
Requirements.

2.3. The Contractor shall comply with all Exhibits D through K, which are attached
hereto and incorporated by reference herein.

3. Reporting Requirements

3.1. The Contractor shall submit all reports and phone updates. as~ detailed In
Sections 1.19., 1.20., and 121., Exhibit B, Scope of Services.

3.2. The Contractor shall conduct satisfaction surveys and follow-up phone calls
after participants complete their program, as may be required by the
Department, and as detailed In Section 5, Evaluation, Exhibit B, Scope of
Services.

3.3. The Contractor shall provide weekly emails and monthly updates to the DCYF,
CPSW and JPPO.

3.4. The Contractor shall provide monthly updates to the DCYF Project Lead, to
include:

3.4.1. Comprehensive treatment plans;

3.4.2. Specialist Summary of goals and progress;

3.4.3. Number of referrals received;

3.4.4. Number of referrals screened out; and

3.4.5. Number of referrals accepted for service.

3.5. The Contractor may be required to provide other key data and metrics to the
SS-2020-DCYF-16-UFES Contractor initiate
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Department, including cllent-ievel demographic, performance, and service
data.

3.6. Where applicable, the Contractor shall collect and share data with the
Department in a format specified by ̂ e Department.

4. Performance Measures

4.1. The Department will monitor Contractor performance using the following:

4.1.1. Ali youth who receive at least sixty (60) days of service are followed
at ail post-discharge points, regardless of ̂ elr status at discharge.

4.1.2. Thirty percent (30%) to forty percent (40%) of all participants shall
respond to survey follow-up on the timeline indicated in Section 5,
Evaluation, Exhibit B, Scope of Services.

4.2. The Contractor shall actively and regularly collaborate with the Department to
enhance contract management, Improve results, and adjust program delivery
and policy based on successful outcomes.

5. Evaluation

5.1. The Contractor shall administer surveys to clients upon discharge to determine
the level of satisfaction with services.

5.2. The Contractor shall conduct satisfaction surveys of all served youth following
discharge fiom the program and follow-up surveys at six (6), twelve' (12) and
twenty (24) months post-discharge. Survey questions Include, but are not
limited to:

5.2.1. Has (preferred name of youth) been homeless in the past six (6)
months?

5.2.2. Has (preferred name of youth) graduated from high school?

5.2.3. Has (preferred name of youth) graduated from college.

5.2.4. Where is (preferred name of youth) currently living?

5.2.5. Have you lived In this location more than thirty (30) days?

5.2.6. is (preferred name of youth) In the extended foster care program?

5.3. The Contractor shall provide youth-level survey results to the Department on a
semi-annual basis.

5.4. The Contractor shall Collect and analyze data based on follow-up research at
six (6), twelve (12), and twenty-four (24) months post-discharge In the following
areas:

5.4.1. Maintenance of stable housing;

5.4.2. Criminal/Legal Involvement;

5.4.3. Employment;

5.4.4. Pregnancy/Parenting:

SS-2020-DCYF-16.UFES Contractor Inltlals^^^
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5.4.5. Mental Health; and

5.4.6. Educational Attainment.

6. Additional Terma

6.1. Impacts Resulting from Court Orders or Legislative Changes

6.1:1. The Contractor agrees that, to the extent future state or federal
legislation or court orders may have an Impact on the Services
described herein, the State has the right to modify Service priorities
and expenditure requirements under this Agreement so as to achieve
compliance therewith.

6.2. Culturally and Linguistically Appropriate Services (CLAS)

6.2.1. The Contractor shall submit and comply with a detailed description of
the language assistance services they will provide to persons with
limited English proficiency ar)d/or hearing Impairment to ensure
meaningful access to their programs and/or services within ten (10)
days of the contract effective date.

6.3. Credits and Copyright Ownership

6.3.1. All documents, notices, press releases, re^rch reports and other
materials prepared during or resulting from the performance of the
services of the Contract shall include the following statement The
preparation of this (report, document etc.) was financed under a
Contract with the State of New Hampshire, Department of Health and
Human Services, with funds provided In part by the State of New
Hampshire and/or such other funding sources as were available or
required, e.g.. the United States Department of Health and Human
Services."

6.3.2. All materials produced or purchased under the contract shall have prior
approval from the Department before printing, production, distribution
or use.

6.3.3. The Contractor shall not reproduce any materials produced under the
contract without prior written approval from the Department.

7. Records

7.1. The Contractor shall keep records that Include, but are not limited to:

7.1.1. Books, records, documents and other electronic or physical data
evidencing and reflecting all costs and other expenses Incurred by the
Contractor In the performance of the Contract, and all Income received
or collected by the Contractor.

7.1.2. All records must be maintained In accordance with accounting
procedures and practices, which sufRdentiy and properly reflect all
such costs and expenses, and which are acceptable Jbe

SS-2020-DCYF-164.IFES Contractor Initials
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Department, and to include, without limitation, all ledgers, books,
records, and original evidence of costs such as purcha^ requisitions
and orders, vouchers, requisitions for materials, Inventories,
valuations of in-kind contributions, labor time cards, payrolls, and other
records requested or required by the Department

7.1.3. Statistical, enrollment, 'attendance or visit records for each recipient
of services, which records shall include all records of application and
ellglbiiity (Including all forms required to determine eligibility for each
such recipient), records regarding the provision of services and all
Invoices submitted to the Department to obtain payment for such
services.

SS-2020-DCYF-16-UFE$ Contractor Initials
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Payment Terms

1. This Agreement Is funded by;

1.1. 6.76% Federal funds from the John H. Chafee Foster Care
Independence (CHAFEE (ILP) Program under Title IV-E of the Social
Security Act, Catalog of Federal Domestic Assistance (CFDA) #93.674,
Federal Award Identification Number (FAIN) #2001NHCILR.

1.2. 93.24% General funds.

2. For the purposes of this Agreement:

2.1. The Department has Identified the Contractor as a Subreclplent, in
accordance with 2 CFR 200.0. et seq.

2.2. The de minimis Indirect Cost Rate of 10% applies In accordance with 2
CFR §200.414.

2.3. The Department has Identified this Contract as NON-^R&D, In
accordance with 2 CFR §200.87.

3. Payment for said services shall be made subject to the following conditions:

3.1. Based upon the proposal and projected budget submitted to the
Contractor, Youth Villages, Inc., and dated October 10, 2019, the
Contractor will receive a per diem rate as follows:

3.2. $27,50 per day, per youth served In Implementation Year one (1);

3.3. $27,50 per day, per youth served In Implementation Year two (2); and

3.4. $33.00 per day, per youth senred in Implementation Year three (3).

4. These per diem rates will be matched by the Contractor as follows:

4.1. $27.50 per day, per youth served in Implementation Year one (1);

4.2. $27.50 per day, per youth sen/ed In Implementation Year two (2); and

4.3. $22.00 per day, per youth served In Implementation Year three (3).

5. Implementation year one (1) starts on the day of first participant enrollment Into
the program.

6. Per diem rates are calculated based on the total annual service delivery costs
plus total annual administrative costs of the program divided by expected daily
census, divided by 365 days.

7. Maximum Contract Liability: The contract maximum liability. Including the
maximum Private Funding Match per year, will be as follows:

Youth Vlllaoos, Inc. E;dilblt C Contraotor InUato
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Implementation Year NH DCYF Funding Contractor Private Match

Yearl (SFY202r)* $453,090 $453,090

Year2(SFY2022) $803,000 $803,000

Year3(SFY2023) $963,600 $642,400

* Indudlng ramp-up

8. Using the NH DHHS Web Billing Application link below, the Contractor shall
' submit expenses by the fifteenth (15th) working day of the following month

which identifies and requests reimbursement for authorized expenses incurred
In the prior month. The Contractor shall ensure expenses are submitted to
the Department In order to initiate payment.

9. The Contractor shall submit expenses via the Website below:

httD8://business.nh.gov/beb/Daae8/lndex.a8PX

10. The State shall make payment to the Contractor within thirty (30) days of receipt
of each Invoice, subsequent to approval of the submitted invoice and if
sufficient funds are available, subject to Paragraph 4 of the General Provisions
Form Number P-37 of this Agreement.

11. The final invoice shall be due to the State no later than forty (40) days after the
contract completion date specified In Form P-37, General Provisions Block 1.7
Completion Date.

12. The Contractor must provide the services in Exhibit B. Scope of Services, in
'  compliance with funding requlretnents.

13. The Contractor agrees that funding under this Agreement may be withheld, In
whole or In part In the event of non-compliance with the terms and conditions
of Exhibit B, Scope of Services.

14. Notwithstanding anything to the contrary herein, the Contractor agrees that
funding under this agreement may be withheld, In whole or In part, In the event
of non-compliance with any Federal or State law, rule or regulation applicable
to the services provided, or If the said services or products have not been
satisfectorily completed In accordance with the terms and conditions of this
agreement

15. Notwithstanding Paragraph 18 of the General Provisions Form P-37, changes
limited to adjusting amounts within the price limitation and adjusting
encumbrances between State Fiscal Years and budget class lines through the

Youth Vjllages. tna
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Budget Office may be made by written agreement of both parties, without
obtaining approval of the Governor and Executive Council, If needed and
justified.

16. Audits

16.1. The Contractor Is required to submit an annual audit to the Department
if any of the fbllowing conditions exist:

16.1.1. Condition A - The Contractor expended $750,000 or more in
federal funds received as a subreclpient pursuant to 2 CFR Part
200, during the most recently completed fiscal year.

16.1.2. Condition B - The Contractor Is subject to audit pursuant to the
requirements of NH RSA 7:28, lll-b, pertaining to charitable
organizations receiving support of $1,000,000 or more.

16.1.3. Condition C - The Contractor is a public company and required
by Security and Exchange Commission (SEC) regulations to
submit an annual financial audit.

16.2. if Condition A exists, the Contractor shall submit an annual single audit
performed by an independent Certified Public Accountant.(CPA) to the
Department within 120 days after the dose of the Contractor's fiscal
year, conducted In accordance with the requirements of 2 CFR Part 200,
Subpart F of the Uniform Administrative Requirements, Cost Principles,
and Audit Requirements for Federal awards.

16.3. if Condition B or Condition C exists, the Contractor shall submit an
annual finandal audit performed by an independent CPA within 120
days after the dose of the Contractor's fiscal year.

16.4. in addition to, and not In any way In limitation of obligations of the
Contract, It Is understood and agreed by the Contractor that the
Contractor shall be held liable for any state or federal audit exceptions
and shall return to the Depattnent all payments made under the
Contract to which exception has been taken, or which have been
disallowed because of such an exception.

17. Commitment to LifeSet funding sustainablllty:

17.1. The Department shall be responsible for ongoing funding sustainablllty
of LIfeSet, recognizing that grant fiinds from Youth Villages are
Intended to support start-up of an ongoing LIfeSet program beyond the
completion of Youth Village grant funds awards.
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17.2. The Department commits to engage in activities to support long-term
sustainabllity, including, but not limited to:

17.2.1. Requesting and designating ongoing funding in agency budget
requests;

17.2.2. Sharing highlights of the program with key stakeholders,
including LIfeSet, within agency strategic and program plans;

17.2.3. Educating relevant stakeholder groups of the priority to maintain
LIfeSet within the continuum of care; and

17.2.4. Ultimately supporting ongoing funding of LIfeSet through the
agency budget.

Youth villages. Inc.
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CERtlFICATfON REGARDING DRUG-FREE WORKPLACE REQUIREMENTS

The Vendor identified In Section 1.3 of the General Provlatona agrees to comply with the provlslona of
Sections 5151-5160ofthe Drug-Free Workplace Act of 1688 (Pub. L 100^90, Title V, Subtitle D:41
U.8.C. 701 et seq.), and further agrees to have the Contractor's representative, as Identified in Sections
1.11 end 1.12ofthe General Provisions execute the fbliowing Certification:

ALTERNAIWEI - FOR GRANTEES OTHER THAN INDIVIDUALS

US DEPARTMENT OF HEALTH AND HUMAN SERVICES - CONTRACTORS
US DEPARTMENT OF EDUCATION - CONTRACTORS
US DEPARTMENT OF AGRICULTURE - CONTRACTORS

This certification Is required by the regulations Implementing Sections 5151-5160 of the Drug-Free
Workplace Act of 1988 (Pub. L 100-690, Title V, Subtitle D; 41 U.S.C. 701 et seq.). The January 31,
1989 regulations were amended and published as Part 11 of the May 25,1990 Federal Register (pager'
21681-21891), and require certification by grantees (and by Inference, sub-grantees and sub
contractors), prior to award, that they will maintain a drug-free workplace. Section 3017.630(c) of the
regulation provides that a grantee (and by inference, sub-grantees and sub-contractors) that is a State
may elect to make one certification to the Department in each federal fiscal year In lieu of certiftcates for
each grant during the federal fiscal year covered by the certification. The certificate set out below Is a
material representation of fact upon which reliance Is placed when the agency awards the grant False
certification or violation of the certification shall be grounds for suspension of payments, suspension or
termination of grants, or government wide suspension or debarment Contractors using this form should
send it to:

Commissioner

NH Department of Health and Human Services
129 Pleasant Street,
Concord, NH 03301-6505

1. The grantee certifies that it will or will continue to provide a drug-free workplace by:
1.1. Publishing a statement notifying employees that the unlawful manufacture, distribution,

dispensing, possession or use of a controlled substance Is prohibited in the grantee's
workplace and specifying the actions that will be taken against employees for violation of such
prohibition;

1.2. Establishing an ongoing drug-free awareness program to inform employees about
1.2.1. The dangers of drug abuse in the workplace;
1.2.2. The grantee's policy of maintaining a drug-free workplace;
1.2.3. Any available drug counseling, rehabliitatlon, and employee assistance programs; and
1.2.4. The penalties that may be imposisd upon employees for drug abuse violations

occurring In the vrorkplace; /
1.3. Making it a requirement that each employee to be engaged in the perfonnance of the grant be

given a copy of the statement required by paragraph (a);
1.4. Notifying the employee in the statement required by paragraph (a) that, as a conditbn of

employment under the grant, the employee will
1.4.1. Abideby the temisofthe statement; and
1.4.2. Notify the employer in writing of his or her conviction for a violation of a criminal drug

statute occurring In the workplace no later than five calendar days after such
conviction;

1.5. Notifying the agency In writing, within ten calender days after receiving notice under
subparagraph 1.4.2 from an employee or otherwise receiving actual notice of such conviction.
Employers of convicted employees must provide notice. Including position title, to every grant
officer on whose grant activity the convicted employee was working, unless the Federal agency
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has designated a central point for the receipt of such notices. Notice shall Include the
identification number(8) of each affected grant;

1.6. Taking one of the following actions, within 30 calendar days of receiving notice under
subparagraph 1.4.2, with respect to any employee who Is so convicted
1.6.1. Taking appropriate personnel action against such an employee, up to and Including

termination, consistent with the requirements of the Rehabilitation Act of 1973, as
arhended; or

1.6.2. Requiring such employee to participate satisfactorily In a drug abuse assistance or
rehebilltatlon program approved for such purposes by a Federal, State, or local health,
law enforcement, or other appropriate agency;

1.7. Making a good faith effort to continue to maintain a drug-free workplace through
implementatiori of paragraphs 1.1,1.2, 1.3.1.4,1.5, and 1.6.

2. The grantee may Insert in the space provided below the sitefs) for the performance of work done In
connection with the specific grant.

Place of Performance (street address, city, county, state, zip code) (list each location)

Check □ if there are workplaces on file that are not Identified here.

Vendor Name: Youth Villr

5/27/2020
Date Name: Patrick Lawler

Chief Executive Officer

Exhibit D - CertlRcsUon regarding Drug Free Vendor Ihit
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CERTIFICATION REGARDING LOBaYING

The Vendor Identified In Section 1.3 of the General Provisions agrees to comply with the provisions of
Section 319 of Public Law 101-121, Government wide Guidance for New Restrictions on Lobbying, and
31 U.S.C. 1352, and further agrees to have the Contractor's representative, as Identified in Sections 1.11
and 1.12 of the General Provisions execute the following Certification:

US DEPARTMENT OF HEALTH AND HUMAN SERVICES - CONTRACTORS
US DEPARTMENT OF EDUCATION - CONTRACTORS
US DEPARTMENT OF AGRICULTURE - CONTRACTORS

Programs (Indicate applicable program covered):
Temrwrary Assistance to Needy Families under Title IV-A
•Child Support Enforcement Program under Title IV-D
•Social Sen/ices Block Grant Program under Title XX
•Medicaid Program under TftTe XIX
•Community Services Block Grant under Title VI
•Child Care Development Block Grant under Title IV

The undersigned certifies, to the best of his or her knowledge and belief, that;

1. No Federal appropriated funds have been paid or will be paid by or on behalf of the undersigned, to
any person for Influencing or attempting to influence an officer or employee of any agency, a Member
of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with the awarding of any Federal contract, continuation, renewal, amendment, or
modification of any Federal contra^ grant, loan, or cooperative agreement (and by specific mention
sub^rantee or sub-contractor).

2. if any funds other than Federal approprlated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of Congress In connection with this
Federal contract, grant, loan, or cooperative agreement (and by specific mention sub-grantee or sub
contractor), the undersigned shall complete end submit ̂ andard Form LlL, (Disclosure Form to
Report Lobbying, in accordance with its Instructions, attached and Identified as Standard Exhibit E-l.)

3. The undersigned shall require that the language of this certification be included in the award
document for sub-awards at ail tiers (including subcontracts, sub-grants, and contracts under grants,
loans, and cooperative agreements) and that ail sub-recipients shell certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fells to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such failure.

Vendor Name: Youth Villages

5/27/2020
Date Name: Patrick Lawier

Title: chief Executive Officer

Exhibit E - Certlficetlon Regarding Lobbying Vendor ltdtlala,
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New Hampshire Department of Health and Human Services
Exhibit P

CERTIFICATION REGARDING PEBARMENT. SUSPENSION

AND OTHER RESPONSIBILITY MATTERS

The Vendor Identified In Section 1.3 of the General Provisions agrees to comply with the provisions of
Executive Office of the President, Executive Order 12549 and 45 CFK Part 76 regarding Debarment
Suspension, and Other Responsibility Matters, and further agrees to have the Contractor's
representative, as Identified In Sections 1.11 and 1:12 of the General Prbvlsions'executethe'fonowlng
Certification:

INSTRUCTIONS FOR CERTIFICATION

1. By signing and submitting this proposal (contract), the prospective primary participant Is providing the
certification set out below.

2. The inability of a person to provide the certification required below wID not necessarily result In denial
of participation Iri this covered transactton. If necessary, the prospective participant shall submit an
explanailon of why It cannot provide the certification. The certification or explanation 'wlll be
considered in connection with the NH Department of Health end Human Services' (DHH8)
determination whether to enter Into this transaction. However, failure of the prospective primary
participant to furnish a certification or an explanation shall disqualify such person from participation In
dils transaction.

3. The certiflcatton in this clause Is a material representation of fact upon which reliance was placed
when DHHS determined to enter into this transaction. If It Is later determined that the prospective
primary participant knowingly rendered an erroneous certification, In addition to other remedies
available to the Federal Govemment, DHHS may terminate this transaction for cause or default.

4. The prospective prirnary participant shall provide immediate written notice to the DHHS agency to
whom this proposal (contract) Is submitted If at any time the prospective primary participant leams
that Its certification was erroneous when submitted or has become erroneous by reason of changed
circumstances.

5. The temis "covered transaction," "debarred,' "suspended," "ineligible." "lower tier covered
transaction,' "participant,' "person," 'primary covered transaction,' "principal," "proposal," and
"voluntarily excluded," as used in this clause, have the meanings set out In the Definitions and
Coverage sections of the rules Implementing Executive Order 12549:45 CFR Part 76. See the
attached definitions.

6. The prospective primary participant agrees by submitting this proposal (contract) that, should the
proposed covered transaction be entered into, It shall not knowingly enter Into any lower tier covered
transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded
from participation In this covered transaction, unless authorized by DHHS.

7. The prospective primary participant further agrees by submitting this proposal that It will Include the
clause titled 'Certification Regarding Debarment, Suspension, Inellglblltty and Voluntary Exclusion -
Lower Tier Covered Transactions." provided by DHHS, without modification, in all lower tier covered
transactions and In all solicitations for lower tier covered transactions.

6. A participant In a covered transaction may rely upon a certification of a prospective participant In a
lower tier covered transaction that it is not debarred, suspended, ineligible, or involuntarily excluded
from the covered transaclion, unless It knows that the certification Is erroneous. A participant may
decide the method and frequency by which It determines the eligibility of Its principals. Each
participant may, but Is not required to, check the Nonprocurement Ust (of excluded parties).

9. Nothing contained in the foregoing shall be construed to require establishment of a system of records
In order to render in good faith the certification required by this clause. The knowledge and

Exhibit F-CertWcatlon Regarding Deb®fmert.8u9p«fWlon Vendor Initials
And Other Reeponstofllty Matters
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New Hampshfre Department of Health and Human Services
Exhibit F

(nformation of a participant i« not required to exceed that which is normalty poaseeaed by a prudent
person in the ordinary course of business dealings.

10. Except for transactions authorized under paragraph 6 of these Instructions, if a participant in a
covered transaction knowingly enters into a lower tier covered transaction with a person who Is
suspended, debarred. Ineligible, or voluntarily excluded from participation In this transaction, in
Mdltiofi to other remedies available to the Federal government, DHHS rhay terminate this transaction
for cause or default.

PRIMARY COVERED TRANSACTIONS
11. The prospective primary participant certifies to the best of its knowledge and belief, that it and Its

principals:
11.1. are not presently debarred, suspended, proposed for debarment, declared Ineligible, or

voluntarily excluded from covered transactions by any Federal department or agency;
11.2. have not within a three-year parlod preceding this proposal (contract) been convicted of or had

a civil Judgment rendered against them for commission of fraud or a crirtilnal offense In
connection with obtaining, attempting to obtain, or performing a public (Federal, State or local)
transaction or a contract under a public transaction; violation of Federal or State antitrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of
records, rpaking false statements, or receiving stolen property;

11.3. are not present indicted for otherwise criminally or civilly charged by a governmental entity
(Federal, State or local) with commission of any of the offenses enumerated in paragraph (l)(b)
of this certification; and

11.4. have not within a three-year period preceding this application/proposal had one or more public
transactions (Federal, State or local) terminated for cause or default.

12. Where the prospective primary participant Is unable to certify to any of the statements In this
certification, such prospective participant shall attach an explanation to this proposal (contract).

LOWER TIER COVERED TRANSACTIONS

13. By signing and submitting this lovrer tier proposal (contract), the prospective lower tier participant, as
defined In 45 CFR Pert 76, certifies to the best of Its knowledge arKl belief that It and Its principals:
13.1. are not presently debarred, suspended, proposed for debarment, declared Ineligible, or

voluntarily excluded from participation In this transaction by any federal department or agency.
13.2. where the prospective lower tier participant Is unable to certify to any of the above, such

prospective participant shell attach an explanation to this proposal (contract).

14. The prospective lower tier participant further agrees by submitting this proposal (contract) that it will
inciude this clause entitled 'Certification Regarding Debarment, Suspension, Ineliglblllty, and
Voluntaiy Exclusion - Lower Tier Covered Transactions,' wlthout modtfication In all lower tier covered
transactions and in all solicitations for lower tier covered transactions.

Vendor Name: Youth Villages

5/27/2020

Date Name: Patrick Lawler

Chief Executive Officer

Exhibit F - perttflcavon Reoarding Debamnent, Suapenalon Vandor Ir
And Other Reaponalblllty Mattcre
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New Hampshire Department of Health and Human Services
Exhibit O

CERTWCATION OF COMPLIANCE WITH REQUIREMENTS PERTAINING TO
FEDERAL NONDtSCRIMtNATION. EQUALTREATMENT OF FAITH-CASED ORGANIZATIONS AND

WHISTLEBLOWER PROTECTIONS -

The Vendor Identified in Section 1.3 of the General Provisions agrees by signature of the Contractor's
representative as identified in Sections 1.11 and 1.12 of the General Provisions, to execute the following
certi.ficatlon:

{

Vendor will comply, and will require any subgrantees or subcontractors to comply, with any eppilcabie
federal nondiscrimination requirements, which may include:

- the Omnibus Crime Control and Safe Streets Act of 1966 (42 U.S.C. Section 3789d) which prohibits
recipients of federal furniing under this statute from discriminating, either in employment practices or Iri
the delivery of services or benefits, on the basis of race, color, religion, national origin, and sex. The Act
requires certain recipients to produce en Equal Employment Opportunity Plan;

-the Juvenile Justice Dellnquency'Prewntton Actof2002 (42 U.S.C. Section 5672(b)) which adopts by
reference, the cMI rights obligations of the Safe Streets Act Recipients of federal funding under this
statute are prohibited from discriminating, either in employment practices or in the delivery of services or
benefits, on the basis of race, color, religion, national origin, and sex. The Act Includes Equal
Employment Opportunity Plan requirements;

- the Civil Rights Act of 1984 (42 U.S.C. Section 2000d, which prohibits recipients of federal financial
assistance from discrtminating on the basis of race, color, or national origin in any program or activity);

- the Rehabilitation Act of 1973 (29 U.S.C. Section 794), which prohibits recipients of Federal financial
assistance from discriminating on the basis of disability, In regard to employment and the delivery of
services or benefits. In any program or activity;

-the Americans with Disabilities Actof 1990 (42 U.S.C. Sections 12131-34), which prohibits
discrimination and ensures equal opportunity for persons with disabiiities in employment, State and local
government services, public accommodations, commercial facilities, and transportation;

- the Education Amendments of 1972 (20 U.S.C. Sections 1681,1683,1685-86), which prohibits
discrimination ori the basis of sex In federally assisted education programs;

- ̂ e Age Discrimination Act of 1975 (42 U.S.C. Sections 6106-07), which prohblts discrimination on the
basis of age in programs of activitlBs receiving Federal financial assistance. It does not Include
employment di^rimlnatlon;

- 28 C.F.R. pt 31 (U.S. Department of Justice Regulations - OJJDP Grant Programs); 28 C.F.R. pt. 42
(U.S. D^artment of Justice Regulations - Nondiscrimination; Equal Employment Opportunity; Policies
and Procedures); Executive Order No. 13279 (equal protection of the laws for faith-based and community
organizations); Executive Order No. 13559, which provide fundamental principles and policy-making
criteria for partnerships with faith-based and neighborhood organizations;

- 28 C.F.R. pt. 38 (U.S. Department of Justice Regulations - Equal Treatment for Faith-Based
. Organizations); and Whistleblower protections 41 U.S.C. §4712 and The National Defense Authorization
Act (NDAA) for Fiscal Year 2013 (Pub. L. 112-239, enacted January 2,2013) the Pilot Program for
Enhancement of Contract Employee Whistleblower Protections, which protects employees against
reprisal for certain whistle blowing activities in connection with fisderai grants and contracts.

The certificate set out below is a material representation of fact upon which reliance is placed when the
agency awards the grant False certification or violation of the certification shall be grounds for
suspension of payments, suspension or temilnation of grants, or government wide suspension or
debarment.

llala
Exhibit G
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Now Hampshire Department of Heaith and Human Services
Exhibtt O

In the event a Federal or State court or Federal or State administrative agency makes a finding of
discrimination after a due process hearing on the grounds of race, color, religion, national origin, or sex
against a recipient of funds, the recipient will forward a copy of the finding to the Office for Civil Rights,' to
the applicable contracting agency or division within the Department of Health and Human Services, and
to the Department of Health and Human Services Office of the Ombudsman.

The Verfdor identified In Section 1.3 of the General Provisions agrees by signature of the Contractor's
representative as identified In Sections 1.11 and 1.12 of the General Provisions, to execute the following
certification;

1. By signing and submitting this proposal (contract) the Vendor agrees to comply with the provisions
Indicated above.

Vendor Name: Youth Villages

5/27/2020

Date Name: Patrick Lawler
Title: Chief ̂ecutlve Officer

Exhibtt 0

Vendor lnltla(s^
C«rtn«Bcn ofConvrilanM wet râ inrntnt* pMIrfno to Fodonri NondlKrMnagon. Equct Trootmom el FMvBnod Oigvilzxiknt'

mMMMIcmw pretNSom
M7n4

ft«v.iQ(2im Page 2 of 2 Date 5/27/2020



New Hampshire Department of Health and Human Services
Exhibft H

CERTIFiCATION REGARDING ENVIRONMENTAL TOBACCO SMOKE

Public Law 103-227, Part C - Envfronmental Tobacco Smoke, alao known as the Pro-Children Act of 1904
(Act), requires that smoking not be permitted in any portion of any Indoor facility owned or leased or
contracted for by an entity and used routinely or regularly for the provision of health', day care, education,
or library services to children'under the age of 18, If the services are funded by FCdaral programs either
directly or through State or local governments, by Federal grant, contract, loan, or loan guarantee. The
law does not apply to children's services provided in private residences, fecilitles funded solely by
Medicare or Medicaid funds, and portions of facilities used for Inpatlent drug or alcohol treatment. Failure
to comply with the provisions of the law may result in the imposition of a civil monetary penalty of up to
$1000 per day and/or the imposition of an administrative compliance order on the responsible entity.

The Vendor identified In Section 1.3 of the General Provisions agrees, by signature of the Contractor's
representative as identified in Section 1.11 and 1.12 of the General Provisions, to execute the following
certification:

'  1. By signing and submitting this contract, the Vendor agrees to make reasonable efforts to compty with
all applicable provisions of Public Law 103-227, Part C, known as the Pro-Children Act of 1994.

Vendor Name: Youth Villages

5/27/2020

Date Name: Patrick Lav^er

TUte: Chief Executive Officer

Exhibit H - Certification Ragardlnfl Vendor InttlalB ^
Envlronmentsi Tobacco Smoke
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New Hampshire Department of Health and Human Servlcee

Exhibit I

HEALTH INSURANCE PORTABILITY AND ACCOUNTABIUTY ACT

BUSINESS associate AGREEMENT

The Contractor identified In Section 1.3 of the General Provisions of the Agreement agrees to
comply with the Health Insurance Portability and Accountability Act, Public Law 104-191 and
with the Standards for Privacy and Security of Individually Identifiable Health Information, 45
CFR Parts 160 and 164 applicable to business associates. As defined herein, "Business
Associate' shall mean the Contractor and subcontractors and agents of the Contractor that
receive, use or have access to protected health Information under this Agreement and 'Covered
Entity' shall mean the State of New Hampshire, Department of Health and Human Services.

(1) Definitions.

8- "Breach' shall have the same meaning as the term 'Breach' In section 164.402 of Title 45,
Code of Federal Regulations.

b. 'Business Associate" has the meaning given such term In section 160.103 of Title 45, Code
of Federal Regulations.

c. "Covered Entltv' has the meaning given such term In section 160.103 of Title 45,
Code of Federal Regulations.

d. 'Deslonated Record Set" shall have the same meaning as the term "designated record set'
In 45 CFR Section 164.501.

e. "Data AQareoatlQn' shall have the same meaning as the term "data aggregation' in 45 CFR
Section 164.501.

f. "Health Care Operations" shall have the same meaning as the term 'health care operations'
in 45 CFR Section 164.501.

g. 'HITECH Act" means the Health Information Technology for Economic and Cilnical Health
Act, TitleXlil, Subtitle D, Part 1 & 2 of the American Recovery and Reinvestment Act of
2009.

h. 'HiPAA' means the Health Insurance Portability and Accountability Act of 1996, Public Law
104-191 and the Standards for Privacy and Security of Individually Identifiable Health
Information, 45 CFR Parts 160,162 and 164 and amendments thereto.

I. "Individual' shall have the same meaning as the term "individuai" in 45 CFR Section 160.103
and shall Include a person who qualifies as a personal representative in accordance with 45^
CFR Section 164.501(g).

j. 'Prlvacv Rule" shall mean the Standards for Privacy of Individually Identifiable Health
information at 45 CFR Parts 160 and 164, promulgated under HIPAA by the United States
Department of Health and Human Services.

k. 'Protected Health Information' shall have the same meaning as the term 'protected health
information" in 45 CFR Section 160.103, limited to the information created or received by
Business Associate from or on behalf of Covered Entity. ^ -

3/2014 ExhlWl I Contractor Initials
Heatth Irtsurartca PortablOty Act
Bualnsss Aasoclate Agreement
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New Hampshire Department of Health and Human Services

Exhibit I

I. "Required bv Law" shall have the same meaning as the term "required by law" in 45 CFR
Section 164.103.

m. "Secretary" shail mean the Secretary of the Department of Health and Human Services or
^ his/her designee.

n. 'Securttv Rule" shall mean the Security Standards for the Protection of Electronic Protected
Health information at 45 CFR Part 164, Subpart C. and amendments thereto.

o. "Unsecured Protected Health Infbrmatlon' means protected health infomiatlon that is not
secured by a technology standard that renders protected health information unusable,
unreadable, or indecipherable to unauthorized individuals and is developed or endorsed by
a standards developing organization that Is accredited by the American National Standards
institute.

p. Other Definitions - Ail terms not othenvise defined herein shall have the meaning
established under 45 C.F.R. Parts 160,162 and 164, as amended from time to time, and the
HITECH
Act.

(2) Business Associate Use and DIeclosurB of Protected Health Information.

a. Business Associate shall not use, disclose, maintain or transmit Protected Health
Infbmiation (PHI) except as reasonably necessary to provide the services outlined under
Exhibit A of the Agreement. Further, Business Associate, including but not limited to all
its directors, officers, employees and agents, shail not use, disclose, maintain or transmit
PHI in any manner that would constitute a violation of the Privacy and Security Rule.

b.' Business Associate may use or disclose PHI:
i. For the proper management and administration ofthe Business Associate;
11. , As required by law, pursuant to the terms set forth in paragraph d. below; or
ill. For data aggregation purposes for the health care operations of Covered

Entity.

c. To the extent Business Associate is permitted under the Agreement to disclose PHI to a
third party. Business Associate must obtain, prior to making any such disclosure, (I)
reasonable assurances from the third party that such PHI will be held confidentially and
used or further disclosed only as required by law or for the purpose for which It was
disclosed to the third party; and (II) an agreement from such thii^ party to notify Business
Associate, In accordance with the HIPAA Privacy, Security, and Breach Notification
Rules of any breaches of the confidentiality of the PHI. to the extent it has obtained
knowledge of such breach.

d. The Business Associate shall not, unless such disclosure is reasonably necessary to
provide sen/ices under Exhibit A of the Agreement, disclose any PHI in response to a
request for disclosure on the basis that it is required by law, without first notifying
Covered Entity so that Covered Entity has an opportunity to object to the disclosure and
to seek appropriate relief. If Covered Entity objects to such disclosure, the Business

3/2014 Exhibit I Contractor Initial
Hsalth insurance Portability Act
Business Associata Aoreement
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Now Hampshire Department of Health and Human Services

Exhibit I

Associate shall refrain from disclosing the PHI until Covered Entity has exhausted all
remedies.

e. tf the Covered Entity notifies the Business Associate that Covered Entity has agreed to
be bound by additional restrictions over and above those uses or disclosures or security
safeguards of PHI pursuant to the Privacy and Security Rule, the Business Associate
shall be bound by such additional restrictions and shall not disclose PHI In violation of
such additional restrictions and shall abide by any additional security safeguards.

(3) Obllaatlona and Actfvltles of Bualrwas Associate.

a. The Business Associate shall notify the Covered Entity's Privacy Officer immediately
after the Business Associate becomes aware of any use or disclosure of protected
health Information not provided for by the Agreement Including breaches of unsecured
protected health Information and/or any security Incident that may have an Impact on the
protected health Information of the Covered Entity.

b. The Business Associate shall Immediately perform a risk assessment when It becomes
aware of any of the above situations. The risk assessment shall include, but not be
limited to:

.  0 The nature end extent of the protected health Information involved, including the
types of Identifiers and the likelihood of re-identificatlon;

0 The unauthorized person used the protected health information or to whom the
disclosure was made;

0 Whether the protected health Information was actually acquired or viewed
o The extent to which the risk to the protected health Information has been

mitigated.

The Business Associate shall complete the risk assessment within 48 hours of the
breach and Immediately report the findings of the risk assessment In writing to the
Covered Entity.

0. The Business Associate shall comply with all sections of the Privacy, Security, and
Breach Notification Rule.

d. Business Associate shall make available all of Its Internal policies and procedures, books
and records relating to the use and disclosure of PHI received from, or created or
received by the Business Associate on behalf of Covered Entity to the Secretary for
purposes of determining Covered Entity's compliance with HIPAA and the Privacy and
Security Rule.

e. Business Associate shall require all of Its business associates that receive, use or have
access to PHI under the Agreement, to agree in writing to adhere to the same
restrictions and conditions on the use and disclosure of PHI contained herein, including
the duty to return or destroy the PHI as provided under Section 3 (1). The Covered Entity
shall be considered a direct third party beneficiary of the Contractor's business associate
agreements with Contractor's Intended business associates, who will be receiving PHI

3/2014 ExWbttI Contractor (rttlali
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New Hampshire Department of Health and Human Services

Exhibit I

7!^

pursuant to this Agreement with rights of enforcement and fndemnlficatlon from such
business associates who shall be govemed by standard Paragraph #13 of the standard
contract pro^slons (P-37) of this Agreement for the purpose of use and disclosure of
protected health Information.

f. - Within five (5) business days of receipt of a written request from Covered Entity,
Business Associate shall make available during normal business hours at Its offices all
records, books, agreements, policies end procedures relating to the use and disclosure
of PHI to the Covered Entity, for purposes of enabling Covered Entity to determine
Business Associate's compliance with the terms of the Agreement.

g. Within ten (10) business days of receiving a written request from Covered Entity,
Business Associate shall provide access to PHI In a Designated Record Set to the
Covered Entity, or as directed by Covered Entity, to an Individual in.order to meet the
requirements under 45 CFR Section 164.524.

h. Within ten (10) business days of receiving a written request from Covered Entity for an
amendment of PHI or a record about an individual contained in a Designated Record
Set, the Business Associate shall make such PHI available to Covered Entity for
amendment and incorporate any such amendment to enable Covered Entity to fulfill Its
obligations under 45 CFR Section 164.526.

I. Business Associate shall document such disclosures of PHI and information related to
such disclosures as would be required for Covered Entity to respond to a request by an
individual for an accounting of disclosures of PHI In accordance with 45 CFR Section
164.528.

j. Within ten (10) business days of receiving a written request from Covered Entity for a
request for an accounting of disclosures of PHI, Business Associate shall make available
to Covered Entity such Information as Covered Entity may require to fulfill its obligations
to provide an accounting of disclosures with respect to PHI In accordance with 45 CFR
Section 164.528.

k. In the event any individual requests access to. amendment of, or accounting of PHI
directly from the Business Associate, the Business Associate shall within two (2)
business days forward such request to Covered Entity. Covered Entity shall have the
responsibility of responding to forwarded requests. However, If forwarding the
individual's request to Covered Entity would cause Covered Entity or the Business
Associate to violate HIPAA and the Privacy and Security Rule, the Business Associate
shall Instead respond to the Individual's request as required by such law and notify
Covered Entity of such response as soon as practicable.

I. Within ten (10) business days of termination of the Agreement, for any reason, the
Business Associate shall return or destroy, as specified by Covered Entity, all PHI
received from, or created or received by the Business Associate In connection with the
Agreement, and shall not retain any copies or back-up tapes of such PHI. If return or
destruction Is not feasible, or the disposition of the PHI has been otherwise agreed to in
the Agreement, Business Associate shall continue to extend the protections of the
Agreement, to such PHI and limit further uses and disclosures of such PHI to those
purposes that make the return or destruction Infeasible, for so long as Busines^

3/2014 ExhJWtl
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Associate maintains such PHI. If Covered Entity, (n Its sole discretion, requires that the
Business Associate destroy any or all PHI, the Business Associate shall certify to
Covered Entity that the PHI has been des^yed.

(4) '.ObllQatlons of Covered Entity;

a. Covered Entity shall notify Business Associate of any changes or llmltation(8) in Its
Notice of Privacy Practices provided to Individuals In accordance with 45 CFR Section
164.520, to the extent that such change or limitation may affect Business Associate's
use or disclosure of PHI.

b. Covered Entity shall promptly notify Business Associate of any changes in, or revocation
of permission provided to Covered Entity by Individuals whose PHI may be used or
disclosed by Business Associate under this Agreement, pursuant to 45 CFR Section
164.506 or 45 CFR Section 164.508.

c. Covered entity shall promptly notify Business Associate of any restrictions on the use or
disclosure of PHI that Covered Entity has agreed to in accordance with 45 CFR 164.522,
to the extent that such restriction may affect Business Associate's use or disclosure of
PHI.

(6) Termination for Cause

in addition to Paragraph 10 of the standard terms and conditions (P-37) of this
Agreement the Covered Entity may immedlatety terminate the Agreement upon Covered
Entity's knowledge of a breach by Business Associate of the Business Associate
Agreement set forth herein as Exhibit i. The Covered Entity may either immediately
terminate the Agreement or provide an opportunity for Business Associate to cure the
alleged breach within a timeframe specified by Covered Entity. If Covered Entity

' - determines that neither termination nor cure is feasible, Covered Entity shall report the
violation to the Secretary.

(6) Miscellaneous

a. Definitions and Reoulatorv References. Ail terms used, but not othervylse defined herein,
shall have the same meaning as those terms in the Privacy and Security Rule, amended
from time to time. A reference in the Agreement, as amended to include this Exhibit i, to
a Section in the Privacy and Security Rule means the Section as In effect or as
amended.

b. Amendment. Covered Entity and Business Associate agree to take such action as is
necessary to amend the Agreement, from time to time as Is necessary for Covered
Entity to comply with the changes in the requirements of HIPAA, the Privacy and
Security Rule, and applicable federal and state law.

c. Data Ownership. The Business Associate acknowledges that It has no ownership rights
with respect to the PHI provided by or created on behalf of Covered Entity.

d. interpretation. The parties agree that any ambiguity In the Agreement shall be resolved
to permit Covered Entity to comply with HIPAA, the Privacy and Security Rule. ̂  ̂

3/2014 Exhibit I Corrtractor InHlala^-^^'*^^
Hstith Insurance PortebOlty Act
Business Associate Agreement

Page 5 of 6 Date 5/27/2020



Now Hampshire Dopvtment of Health and Human Servfees
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e. Searaaation. If any term or condition of thiB Exhibit I or the application thereof to any
per8on(8) or circumstance Is held invalid, such invalidity shall not affect other terms or
conditions which can be given effect without the lnveild term or condition; to this end the
terms and conditions of this Exhibit I are declared aeverable.

f. Survlval. Provisions In this Exhibit I regarding the use and disclosure of PHI, return or
''destruction of PHI. extensions of the protections of the Agreement In section (3) I, the
dsfenae and Indemnification provisions of section (3) e and Paragraph 13 of the
standard terms and condltlona (P-37), shall survive the termination of the Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Exhibit I.

Department of Health end Human Services Youth V<ll«Re8

The State y Namei>t5lhe.tontri

Slgnatur^r^^fufhorlz^ RepfBsenfetlye
Joseph E. RIbsam, Jr.

Name of Authorized Representative

Director, DCYF

Title of Authorized Representative

6/5/2020

Date

Signature of Authorized Representative

Patrick Lawler
Name of Authorized Representative

Chief Executive Officer
Titie of Authorized Representative

5/27/2020
Date
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New Hampshire Dopartment of Health and Human Servlceo
Exhibit J

CERTTRCATION REGARDfHG THE FEDERAL FUND1NQ ACCOUNTABrLfTY AND TRANSPARENCY
ACT (FFATA) COMPLIANCE

The Federal Funding Accountability and Transparency Act (FFATA) requires prime awardses of Indivlduai
Federal grants equal to or greater than $26,000 end awarded on or after October 1,2010, to report on
data related to executive compensation and associated flrst-tlersub-grantsof $26,000or more. If the
Initial award is below $25,000 but subsequent gfant modifications result In a total award equal to or over
$25,000, the award Is sul^ect to the FFATA reporting requirernents, as of tt^e date of the award.
In accordance with 2 CFR Part 170 (Reporting Subaward and Executive Compensation information), the
Department of Health and Human Services (DHHS) must report the following Information for any
subaward or oontrsct award subject to the FFATA reporting requirements;
1. Name of entity
2. Amount of award

3. Funding agency
4. NAICS code for contracts / CFDA program number for grants

'Program source
6. Award tide descriptive of the purpose of the funding action
7. Location of the entity
6. Principle place of perfonoance
9. Unique iderrtifler of the entity (DUNS#)
10. Total compensation end names of the top five executives If:

10.1. More than 80% ofannual gross revenues are from the Federal govemment end those
revenues ere greater than $26M annually and ,

10.2. Compensation Information la not already available through reporting to the SEC. '

Prlnie grant redpiente must submit FFATA required data by the end of the month, plus 30 days, In which
the award or award amendment Is made.

The Contractor Identified In Section 1.3 of the General Provisions agrees to comply with the provisions of
The Federal Funding Acoouhtabiltty and Transparency Act, Public Law 109-282 and Public Law 110-252,
and 2 CFR Part 170 (Reporting Subaward and Executive Compensation Information), and further agrees
to have the Contractor's representative, as Identified In Sections 1.11 and 1.12 of the General Provisions
execute the following Ceitificatlcn;
The below named Contractor agrees to provide needed Information as outlined above to the NH
Department of Health and Human Services and to ocmpty with all applicable provisions of the Federal
Financial Accountability end Transparency Ad

Contractor Name: Youth V

5/27/2020

es

Date Name: Patrick Lawlcr
"niie: Chief Executive Officer

ezniDH «i - VBrancHuon rwoaRiinB rBiwnii runaino wmiracior ~
Accountability And Trarapsrancy Ad (FFATA) Compilance
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New Hempehlre Department of Health and Human Servlcee
Exhibit J

ys:

FQRWA

Aa the Contractor Identified in Section 1.3 of the General Provisions, I certify that the responses to the
below listed questions are true and accurate.

1. The DUNS number for your entity Is: 173506452

2. In your business or organization's preceding completed fiscal year, did your business or organization
receive (1) 80 percent or more of your annual gross revenue In U.S. federal contracts, subcontracts,
loans, grants, sub-grants, and/or cooperative agreements; and (2) $25,000,000 or more in annual
gross revenues from U.S. federal contracts, subcontracts, loans, grants, subgrants, and/or
cooperative agreements?

X  NO YES

If the answer to #2 above Is NO, stop here

If the answer to #2 above Is YES, please answer the following:

3. Does the public have access to information about the compensation of the executives in your
business or organization through periodic reports filed under section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C.78m(a), 78^d)) or section 6104 of the Intemal Revenue Code of
19867

NO YES

If the answer to #3 above is YES, stop here

If the answer to #3 above is NO, please answer the following:

4. The names and compensation of the five most highly compensated officers in your business or
organization are as follows:

Name:

Name:

Name:

Name:

Name:

Amount

Amount:

Amount

Amount

Amount

CU/DHHSni071S

BdilbR J - C«rtlfieatlon Regarding the Federal Furxiins
Accountrt»nily And TratwparanQf Act (FFATA) Compliance

Page 2 of 2
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New Hampshire Department of HeaHh and Human Services

Exhibit K

DHHS Information Security Requirements

A. Definitions

The following terms may be reflected and have the described meaning in this document:

1. 'Breach' means the loss of control, compromise, unauthorized disciosure,
unauthorized acquisition, unauthorized access, or any simiiar term referring to
situations where persons other than authorized users and for an other than
authorized purpose have access or potential access to personally Idehtifiable
information, whether physical or electronic. With regard to Protected Health
Information,' Breach' shall have the same meaning as the term 'Breach' In section
164.402 ofTltle 45, Code of Federal Regulations.

2. 'Computer Security Incident' shall have the same meaning "Computer Security
Incident" In section two (2) of NISI Publication 600-61, Computer Security Incident
Handling Guide, National Institute of Standards and Technology, U.S. Department
of Commerce.

3. "Confidential Information' or 'Confidential Data' means all confidential, information
disclosed by one party to the other such as all medlcai, health, financial, public
assistance k>eneflt8 and pereonal Information Including without limitation, Substance
Abuse Treatment Records, Case Records, Protected Health Information and
Personally Identifiable Information.

Confldentlai information also includes any and all (nfomiatlon owned or managed by
the State of NH - created, received from or on behalf of the Department of Health and
Human Services (DHHS) or accessed In the course of performing contracted
services - of which collection, disclosure, protection, and disposition Is governed by
state or federal law or regulation. This informatbn Includes, but Is not limited to
Protected Health Information (PHI). Personal Information (PI), Personal Financial
information (PFI), Federal Tax Information (FT!), Social Security Numbers (SSN),
Payment Card Industry (PCI), and or other sensitive and confidential information.

4. "End User" means any person or entity (e.g.. contractor, contractor's employee,
business associate, subcontractor, other downstream user, etc.) that receives
DHHS data or dertvattve data In accordance with the terms of this Contract.

5. "HIPAA" means the Health insurance Portability and Accountability Act of 1996 and the
ragulallons promulgated thereunder.

6. "incident' means an act that potentially violates an explicit or Implied security policy,
which includes attempts (either failed or successful) to gain unauthorized access to a
system or Its data, unwanted disruption or denial of service, the unauthorized use of
a system for the processing or storage of data; and changes to system hardware,
firmware, or soft^re characteristics v^thout the owner's knowledge, Instruction, or
consent. Incidents include the loss of data through theft or device misplacement, loss
or misplacement of hardcopy documents, and misrouting of physical or electronic

V6. Last update 10/00/18 Exhibit K ConUBCtorlnltl
DHHS Information

Security Requirements
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New Hampshire Department of Health and Human Services

Exhibit K

DHHS information Security Requirements

mall, all of which may have the potential to put the data at risk of unauthorized
access, use, disclosure, modification or destruction.

7. 'Open Wireless Network' means any network or segment of a network that Is
not designated by the State of New Hampshire's Department of Information

' Technology or delegate as a protected network (designed, tested, and
approved, by means of the State, to transmit) will be considered an open
network and not adequately secure for the transmission of unencrypted PI, PFI,
PHI or confidentiar DHHS data.

'8. "Personal Ihforrnatloh' (or "PI") means information which can be used to distinguish
or trace an IndMduars Identity, such as their name, social security number, personal
information as defined In New Hampshire RSA 359-C:19, blometrfc records, etc.,
atone, or when combined with other personal or Identifying Information which Is linked
or linkable to a specific Individual, such as date and place of birth, mother's maiden
name, etc.

9. 'Privacy Rule' shall mean the Standards for Privacy of Individually Identifiable Health
Information at45C.F.R. Parts 160 and 164, promulgated under HIPAA by the United
States Department of Health and Human Services.

10. 'Protected Health Information' (or "PHI") has the same meaning as provided in the
definition of "Protected Health Information" In the HIPAA Privacy Rule at 45 C.F.R. §
160.103.

11. 'Security Rule' shall mean the Security Standards for the Protection of Electronic
Protected Health information at 45 C.F.R. Part 164, Subpart C, ar^d amendments
thereto.

12. "Unsecured Protected Health Information" means Protected Health Information that Is

not secured by a technology standard that renders Protected Health Information
unusable, unreadable, or Indecipherable to. unauthorized Individuals and Is
developed or endorsed by a standards developing organization that Is accredited by
the American National Standards Institute.

I. RESPONSIBILITIES OF DHHS AND THE CONTRACTOR

A. Business Use and Disclosure of Confidential Information.

1. The Contractor must rtot use, disclose, maintain or transmit Confidential Information
except as reasonably necessary as outlined under this Contract. Further, Contractor,
Including but not limited to all its directors, officers, employees and agents, must not
use, disclose, maintain or transmit PHI in any manner that would constitute a violation
of the Privacy and Security Rule.

2. The Contractor must not disclose any Confidential Information In response to a

vs. Last update 10/00/18 Exhibit K Contractor Inltl
DHHS Information
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New Hampshire Department of Health and Human Services

Exhibit K

DHHS Information Security Requirements

request for disclosure on the basis that It Is required by law, In response to a
subpoena, etc., without first , notifying DHHS so that DHHS has an opportunity to
consent or object to the disclosure.

3. if DHHS notifies the Contractor that DHHS has agreed to be bound by additional
restrictions over and above those uses or disclosures or security safeguards of PHI
pureuant to the Privacy and Security Rule, the Contractor must be bound by such
additionai restrictions and must not disclose PHI In violation of such additional
restrictions and must abide by any additionai security safeguards.

4. The Contractor agrees that DHHS Data or derivative there from disclosed to an End
User must only be used pursuant to the terms of this Contract.

5. The Contractor agrees DHHS Data obtained under this Contract may not be used for
any other purposes that are not indicated In this Contract.

6. The Contractor agrees to grant access to the data to the authorized representatives
of DHHS for the purpose of Inspecting to confirm compliance with the terms of this
Contract.

II. METHODS OF SECURE TRANSMISSION OF DATA

1. Application Encryption. If End User is transnnittlng DHHS data containing
Confidential Data between applications, the Contractor attests the applications have
been evaluated by an expert knowledgeable In cyber security and that said
application's encryption capabilities ensure secure transmission via the internet

2. Computer Disks and Portable Storage Devices. End User may not use computer disks
or portable storage devices, such as a thumb drive, as a method of transmitting DHHS
data.

3. Encrypted Email. End User may only employ email to transmit Confidentiai Data If
email is encrvoted and being sent to and being received by email addresses of
persons authorized to receive such Information. <

4. Encrypted Web Site, if End User is employing the Web to transmit Confidential
Data, the secure socket layers (SSL) must be used and the web site must be
secure. SSL encrypts data transmitted via a Web site.

5. File Hosting Services, also known as File Sharing Sites. End User may not use file
hosting services, such as Dropbox or Google Cloud Storage, to transmit
Confidentiai Data.

6. Ground Mall Senrlce. End User may only transmit Confidential Data via certified ground
mail within the continental U.S. and when sent to a named individual.

7. Laptops and PDA. if End User Is employing portable devices to transmit
Confidential Data said devices must be encrypted and password-protected.

8. Open Wireless Networks. End User may not transmit Confidentiai Data via an open

V6. Last update 1(V0Q/18 ExhIbltK Contractorlnltials.
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DHHS Information Security Requirements

wireless network. End User must employ a virtual private network (VPN) when
{;ernotety transrnlttiriS vl^ sri open wireless network.

9. Remote User Communication. If End User is employing remote communication to
access or transmit Confidential Data, a virtual private network (VPN) must be
installed on the End User's mobile devlce(8) or laptop from which Information will be
transmitted or accessed.

10. SSH File Transfer Protocol (SFTP). also known as Secure RIe Transfer Protocol. If
End User Is employing an SFTP to transmit Confidential Data, End User will
structure the Folder and access privileges, to prevent inappropriate disdosure of.
information. SFTP folders and sub-folders used for transmitting Confidential Data will
be coded for 24-hour auto-deletlon cycle (I.e. Confidential Data will be deleted every 24
hours).

11. Wireless Devices. If End User is transmitting Confidehtial Data via wireless devices, all
data must be encrypted to prevent inappropriate disclosure of information.

111. RETENTION AND DISPOSITION OF IDENTIFIABLE RECORDS.

The Contractor will only retain the data and any derivative of the data for the duration of this
Contract. After such time, the Contractor will have 30 days to destroy the data and any
derivative in whatever form It may exist, unless, otherwise required by law or permitted
under this Contract. To this end, the parties must

A. Retention

1. The Contractor agrees It will not store, transfer or process data collected In
connection with the services rendered under this Contract outside of the United

States. This physical location requirement shall also apply in the implementation of
doud computing, cloud service or cloud storage capabilities, and includes backup
data and Disaster Recovery locations.

2. The Contractor agrees to ensure proper security monitoring capabilities are in
place to detect potential security events that can Impact State of NH systems
and/or Department confidential information for contractor provided systems.

3. The Contractor agrees to provide security awareness and education for its End
Users In support of protecting Department confidential Information.

4. The Contractor agrees to retain all electronic and hard copies of Confidential Data
in a secure location and Identified in section IV. A.2

5. The Contractor agrees Confidential Data stored in a Cloud must be in a
FedRAMP/HITECH compliant solution and comply with all applicable statutes and
regulations regarding the privacy and security. All servers and devices must have
currently-supported and hardened operating systems, the latest anti-viral, anti-
hacker, anti-spam, antl-spyware, and antFmatware utilities. The environment, as a

vs. Last update 10/09/18 Exhibit K Contractor Inltli^ -
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Exhibit K

DHHS Information Security Requirements

whole, must have aggressive intrusion-detection and firewall protection.

6. The Contractor agrees to and ensures its complete cooperation with the State's
Chief information Officer In the detection of any security vulnerability of the hosting
infrastructure.

B. Disposition

1. if the Contractor will maintain any Confidential Information on Its systems (or its
sub-contractor systems), the Contractor wiii maintain a documented process for
securely di8p68lng~bf such data u^n request or contract terminatioh; and \Mii
obtain written certification for any State of New Hampshire data destroyed by the
Contractor or any subcontractors as a part of ongoing, emergency, and or disaster
recovery operations. Wheh no longer in use, electronic media containing State of
New Hampshire data shall be rendered unrecoverable via a secure wipe program
in accordance with industry-accepted standards for secure deletion and media
sanltlzation, or otherwise physically destroying the media (for example,
degaussing) as described In NISI Special Publication 600-88, Rev 1, Guidelines
for Media Sanltlzation, National institute of Standards and Technology, U. S.
Department of Commerce. The Contractor will document end certify In writing at
time of the data destruction, and wilt provide written certification to the Department
upon request. The written certification will Include all details r^ecessary to
demonstrate data has been properly destroyed and validated. Where applicable,
regulatory and professional standards for retention requirements will be Jointly
evaluated by the State and Contractor prior to destruction.

2. Unless othenvtse specified, within thirty (30) days of the termination of this
Contract, Contractor agrees to destroy all hard copies of Confidential Data using a
secure method such as shredding.

3. Unless otherwise specified, within thirty (30) days of the termination of this
Contract, Contractor agrees to completely destroy ail electronic Confidential Data
by means of data erasure, also known as secure data wiping.

IV. PROCEDURES FOR SECURITY

A. Contractor agrees to safeguard the DHHS Data received under this Contract, and any
derivative data or files, as follows;

1. The Contractor will maintain proper security controls to protect Department
confidential Information collected, processed, managed, and/or stored In the delivery
of contracted services.

2. The Contractor will maintain policies and procedures to protect Department
confidential Information throughout the information llfecycle, where applicable, (from
creation, transformation, use. storage and secure destruction) regardless of the
media used to store the data (i.e., tape, disk, paper, etc.).

vs. Lost update 1(V09/18 ExhIbltK Contractor InMa^^
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DHHS Information Security Requirements

3. The Contractor will maintain appropriate authentication and access controls to
contractor systems that collect, transmit, or store Department confidential Information
where applicable.

4. The Contractor will ensure proper security monitoring capabilities are in place to
detect potential security events that can Impact State of NH systems and/or
Department confidential Information for contractor provided systems.

5. The Contractor will provide regular security awareness and education for its End
Users In support of protecting Department confidential information.

6. If the Contractor will be sub-contracting any core functions of the engagement
supporting the services for State of New Hampshire, the Contractor will maintain a
program of an internal process or processes that defines specific security
expectations, and monitoring compliance to security requirements that at a minimum
match those for the Contractor, Including breach notification requirements.

7. The Contractor will work with the Department to sign and comply with ail applicable
State of New Hampshire and Department system access and authorization policies
and procedures, systems access forms, and computer use agreements as part of
obtaining and maintaining access to any Department 8y8tem(8}. Agreements will be
completed and signed by the Contractor and any applicable sub-contractors prior to
system access being authorized.

8. If the Department determines the Contractor Is a Business Associate pursuant to 45
CFR 160.103, the Contractor will execute a HIPAA Business Associate Agreement
(BAA) with the Departrhent and Is responsible for maintaining compliance with the
agreement.

9. The Contractor will work with the Department at Its request to complete a System
Management Survey. The purpose of the survey Is to enable the Department and
Contractor to monitor for any changes In risks, threats, and vulnerabilities that may
occur over the life of the Contractor engagement. The survey will be completed
annually, or an alternate time frame at the Departments discretion with agreement by
the Contractor, or the Department may request the survey be completed when the
scope of the engagement between the Department and the Contractor changes.

10. The Contractor will not store, knowingly or unknowingly, any State of New Hampshire
or Department data offshore or outside the boundaries of the United States unless
prior express written consent Is obtained from the Information Security Office
leadership memt)er within the Department.

11. Data Security Breach Liability. In the event of any security breach Contractor shall
make efforts to Investigate the causes of the breach, promptly take measures to
prevent future breach and minimize any damage or loss resulting from the breach.
The State shall recover from the Contractor all costs of response and recovery from
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the breach, including but not limited to: credit monitoring services, mailing costs and
costs associated with website and telephone call center services necessary due, to
the breach.

12. Contractor must, comply with all applicable statutes and regulations regarding the
privacy and security of Confidential Information, and must In all other respects
maintain the privacy and security of PI and PHI at a level and scope that Is not less
than the level and scope of requirements appiioable to federal agencies, Including,
but not limited to, provisions of the Privacy Act of 1974 (5 U.S.C. § 552a), DHHS
Privacy Act Regulations <45 C.F.R. §5b), HiPM_Privacy and Security Rules (45
G.F.R. Parts 160 and 164) that govern prelections for Individually'identiflable health
Information and as applicable under State law.

13. Contractor agrees to establish and maintain appropriate administrative, technical, and
physical safeguards to protect the confidentiality of the Confidential Data and to
prevent unauthorized use or access to it The safeguards must provide a level and
scope of security that Is not less than the level and scope of security requirements
established by the State of New Hampshire, Department of Information Technology.
Refer to Vendor Resources/Procurement at https:/Aftww.nh.gov/doitArBndor/lndex.htm
for the Department of Information Technology policies, guidelines, standards, and
procurement Information relating to vendors.

14. Contractor agrees to maintain a documented breach notification and incident
response proce^. The Contractor will notify the State's Privacy Officer and the
State's Security Officer of any security breach immediately, at the email addresses
provided In Section VI. This includes a confidential Information breach, computer
security incident, or suspected breach which affects or includes any State of New
Hampshire systems that connect to the State of New Hampshire network.

15. Contractor must restrict access to the Confidential Data obtained under this
Contract to only those authorized End Users who need such DHHS Data to
perform their official duties in connection with purposes identified in this Contract.

16. The Contractor must ensure that ail End Users:

a. comply with such safeguards as referenced In Section iV A. above.
Implemented to protect Confidential Information that Is furnished by DHHS
under this Contract from loss, theft or Inadvertent disclosure.

b. safeguard this Information at all times.

c. ensure that laptops and other electronic devices/media containing PHI, PI, or
PFi are encrypted and password-protected.

d. send emails containing Confidential Information only if encrvnted and t>eing
sent to and being received by email addresses of persons v authorized to
receive such information.

vs. Lastupdate 1(V08/18 ExhIbHK ContractorInli
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Exhibit K

DHHS Information Security Requirements

8. limit disclosure of the Confidential Information to the extent permitted by law.

f. Confidential Information received under this Contract and Indlvidualiy
Identifiable data derived from DHHS Data, must be stored In an area that Is
physically and technologically secure from access by unauthorized persons
during duty hours as well as non-duty hours (e.g., door locks, card keys,
blometric Identifiers, etc.).

g. only authorized End Users may transmit the Confidential Data, Including any
derivative files containing personally Identifiable Information, arrd in all cases,
such data must be enc^pted at all times when In transit, at rest, or when
stored on portable media as required In section IV above.

h. In all other Instances Confidential Data must be maintained, used and
disclosed using appropriate safeguards, as determined by a risk-based
assessment of the drcumstances Involved.

I. understand that their user credentials (user narhe and password) must not be
shared with anyone. End Users will keep their credential Information secure.
This applies to credentials'used to access the site directly or indirectly through
a third party application.

Contractor Is responsible for oversight and compliance of their End Users. DHHS
reserves the right to conduct onsite Inspections to monitor^ compliance with this
Contract, Including the privacy and security requirements provided In herein, HIPAA,
and other applicable laws and Federal regulations until such time the Confidential Data
Is disposed of in accordance with this Contract.

V. LOSS REPORTING

The Contractor must notify the State's Privacy Officer and Security Officer of any
Security Incidents and Breaches Immediately, at the email addresses provided In
Section VI.

The Contractor must further handle and report Incidents and Breaches involving PHI in
accordance with the agency's documented incident Handling and Breach Notification
procedures and In accordance with 42 C.F.R. §§ 431.300 - 306. in addition to, and
notwithstanding, Contractor's compliance with all applicable obligations and procedures.
Contractor's procedures must also address how the Contractor will:

1. Identity Incidents;

2. Determine If personalty Identifiabie Information Is involved In Incidents;

3. Report suspected or confirmed Incidents as required In this Exhibit or P-37;

4. Identify and convene a core response group to determine the risk level of Incidents
and determine risk-based responses to Incidents; and

f'
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5. Determine whether Breach notification is required, and. If so, Identify appropriate
Breach notification methods, timing, source,, and contenta from among dl^rent
options, and bear costs associated with the Breach notice as well as any mitigation
measures.

Incidents and/or Breaches that Implicate PI must be addressed and reported, as
appiicable, in accordance with NH RSA 359-C:20.

VI. PERSONS TO CONTACT

A. DHHS Privacy Offlcen

DHHSPrivacyOfflcer@dhh8.nh.gov

B. DHHS Security Officer:

DHHSInformatlonSecurityOffice@dhh8.nh.gov

vs. Lest update 10/08/18 Exhibit K
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)  CERTIFICATE OF AUTHORITY

1. James D. Lackie. hereby certify that:
(Name of the elected Officer of the Corporation/LLC; cannot be contract signatory)

1. 1 am a duly elected Clerk/Secretary/Officer of River Street fvlanaaement Company and Chairman of the Youth
Villaces Board of Directors.

(Corporation/LLC Name)

2. The following is a true copy of a vote taken at a meeting of the Board of Directors/shareholders, duly called and
held on March 312020, at which a quorum of the Directors/shareholders were present and voting.

(Date)

VOTED: That Patrick Lawler. CEO (may list more than one person)
(Name and Title of Contract Signatory)

is duly authorized on behalf of Youth Villaces to enter into contracts or agreements with the State
(Name of Corporation/LLC)

of New Hampshire and any of its agencies or departments and further is authorized to execute any and all
documents, agreements and other instruments, and any amendments, revisions, or modifications thereto, which
may in his/her judgment be desirable or necessary to effect the purpose of this vote.

3. I hereby certify that said vote has not been amended or repealed and remains in full force and effect as of the
date of the contract/contract amendment to which this certificate is attached. This authority remains valid for
thirty (30) days from the date of this Certificate of Authority. I further certify that it is understood that the State of
New Hampshire will rely on this certificate as evidence that the person(s) listed above currently occupy the
position(s) indicated and that they have full authority to bind the corporation. To the extent that there are any
limits on the authority of any listed individual to bind the corporation in contracts with the State of New Hampshire,
all such limitations are expressly stated herein.

Dated: 5/21/2020 _
fgnature of ElectM^SfTTcer

7e: James D. Lackie

Title: CEO of River Street Management Company

Rev. 03/24/20



/XCORD'

YOUTVIL-OI

CERTIFICATE OF LIABILITY INSURANCE

MWILLIAMS

DATE (MM/DorrrrY)

5/20/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
below! THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the pollcy{les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS, WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
tht<s rnrtlflcatft does not confer rlflhts to the certificate holder in lieu of such endorsement(s).

PRODUCER

Kemmons Wilson Insurance Group, LLC
8700 Trail Lake Drive West
Suite 100
Memphis, TN 38125

CONTACT

TaIc'n^ EM)- (901) 346-8808 fwc. no):(901 ) 345-8280

INSURERfSt AFFORDING COVERAGE NAIC«

INSURER A :PhiladelDhia Indemnity Insurance Comoanv 18058

INSURED

Youth Villages, Inc.
3320 Brother Blvd

Memphis, TN 38133

INSURER Bi

INSURER C :

INSURER Di

INSURER E:

INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTlPi' THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE JERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
iia. TYPE OF INSURANCE

ADDL SUBR
MSQ. msi.

POLICY NUMBER
POLICY EFF POLICY EXP
<MM/DD<YYYY< (MM/DDfYYYY>

LIMITS

COMMERCIAL GENERAL LIABILITY

CLAIMS-MAOE OCCUR

EACH OCCURRENCE

PHPK2030334 9/1/2019 9/1/2020
DAMAGE TO RENTED

■EBEMlSESiEa-OccuaeQCflj,
MED EXP fA/iv one ocfsonl

PERSONAL & ADV INJURY

GEN'L AGGREGATE LIMIT APPLIES PER;

POLICY □ » □ LOC
GENERAL AGGREGATE

PRODUCTS • COMP/OP AGG

OTHER:

1,000,000
100,000

5,000
1,000,000
3,000,000
3,000,000

AUTOMOBILE LIABILITY
COMBINED SINGLE LIMIT
(Ea acddaniV 1,000,000

ANY AUTO
OWNED
AUTOS ONLY

PHPK2030337 9/1/2019 9/1/2020 BODILY INJURY (Per person)

ONLY

SCHEDULED
AUTOS BODILY INJURY fPer acctdenl)

PROPERTY DAMAGE
iPer acadenti

UMBRELLA LIAB

EXCESS LIAB

OCCUR

CLAIMS-MADE

EACH OCCURRENCE
7,000,000

PHUB691391 9/1/2019 9/1/2020 AGGREGATE

X RETENTIONS 10,000 Pers In] & Adv 7,000,000

WORKERS COMPENSATION
AND EMPLOYERS'LIABILITY

ANY PROPRIETORyPARTNER/EXECUTIVESFFICER/M6MBER EXCLUDED?
landatory in NH)

If yes, describe under
DESCRIPTION OF OPERATIONS below

PER
STATUTE

OTH-
.ER

I X

□ NfA
E.L. EACH ACCIDENT

E.L. DISEASE • EA EMPLOYEE

E.L. DISEASE • POLICY LIMIT

Professional

Abuse & Molestation

PHPK2030334

PHPK2030334

9/1/2019

9/1/2019

9/1/2020

9/1/2020

$1M0cc/$3M Agg
$1M0cc/$3M Agg

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES (ACORO 101. Addlilonal Remarks Schedule, may be attached If more space is required) , ui . » ■>
Certificate holder is listed as additional Insured as respects the general liability per written contract with the insured executed prior to loss subject to policy
terms and conditions. . .

NH Department of Health and Human Services or
Division for Children, Youth and Family
Bureau of Community arid Family Support
129 Pleasant St
Concord, NH 03301-3857

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25(2016/03)
The ACORD name and logo are registered marks of ACORD



ACORCf CERTIFICATE OF LIABILITY INSURANCE
DATE (MMfOOrrVYY)

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S),, AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer riqhts to the certificate holder in lieu of such endorsement(s).

PRODUCER

Lipscomb & Pitts Insurance, LLC
2670 Union Ave, Ext. Suite 100
Memphis TN 38112

CONTACT
NAME;

F»tv 901-321-1000 (A/C.No):

annBF«!«5- iesslcawfaUDlnsurance.com

INSURER(S) AFFORDING COVERAGE NAJCff

INSURER A Pennsvivania Manufacturers Assoc Ins Co 12262

INSURED YOUTHVILL
Youth Villages Inc.
3320 Brother Blvd.
Memphis TN 38133

INSURER B

INSURER C

INSURERD

INSURER E

INSURER F

COVERAGES CERTIFICATE NUMBER: 83272466 REVISION NUMBER;

INSR
LTR

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TsmSUBRT POLICY EFF
(

POLICY EXP
IMM/DOr/YYYI LIMITSTYPE OF INSURANCE

COMMERCIAL GENERAL UABILITY

CLAIMS-MADE □ OCCUR

GEWL AGGREGATE LIMIT APPLIES PER:

POLICY r~| JE^ I I LOC
OTHER:

AUTOMOBILE LIABILITY'

ANY AUTO

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

UMBRELLA LIAB

EXCESS LIAB

DED

SCHEDULED
AUTOS
NON-OWNED
AUTOS ONLY

"OCCUR

CLAIMS-MADE

RETENTIONS
WORKERS COMPENSATION
AND EMPLOYERS" LIABILITY
ANYPROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBEREXCLUDEO?
(Mandatory In NH)
If yes, des^be under
DESCRIPTION OF OPERATIONS below

□

wvd'

N/A

POLICY NUMBER

2019759841364

MMfDDfYYYYl

9/15/2019 9/15/2020

EACH OCCURRENCE
D'AWAGE TO RENTED
PREMISES (Ea occurrencel

MED EXP (Any of>e person)

PERSONAL & ADV INJURY

GENERAL AGGREGATE

PRODUCTS • COMP/OP AGG

COMBINED SINGLE LIMIT
(Ea flccldenti
BODILY INJURY (Per |>orson)

BODILY INJURY (Per accident)
PROPERTY DAMAGE
fPer accident)

EACH OCCURRENCE

aggregate

PER
STATUTE

OTH-
_ER

E.L. EACH ACCIDEI^

E.L. DISEASE - EA EMPLOYEE

E.L. DISEASE - POLICY LIMIT

$1,000,000

$1,000,000

$1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS/VEHICLES (ACORD 101. Additional Remarks Schedule, may be attached II more space Is required)

CERTIFICATE HOLDER CANCELLATION

NH Department of Health and Human Services
Attn; Contract Department
129 Pleasant St.
Concord, NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

•ACORD 25(2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



V
Youth VILLAGES.

Theforc«forfamllios MISSION & VALUES

All Youth Villages' employees are committed to the mission and values that guide our organization.

Adherence to these simple, specific principles ensures that we offer the very best, most effective help to every

child in our care and provides the foundation for our organization's dynamic growth.

Our Mission

Youth Villages helps children and families live successfully.

Our Values

•  Kids' needs come first... Always

We make every decision in the best interest of each child. We adapt our programs to accommodate the

special needs ofchildren and families. Ollen we make personal sacrillces in order to help children and

families achieve their potential.

•  Children are raised best by their families.

When at all possible, children belong with their families. We help families provide the support and

strticture that all children need.

• We provide a safe place.

We provide care and treatment for children in an open, safe environment. We ensure that young

people are physically and emotionally safe.

• We strive to achieve positive, lasting results.

We help children and families develop skills to live successflilly by focusing on areas that have a long-

term impact on the family.

• We are committed to our staff.

We recognize the many challenges oui* stalT face each day. We value teamwork and help staff achieve

their potential thi ough an atmosphere of open communication, learning and fun.

• We are each responsible for providing the highest level of ser\'icc to our customers.

We deliver our best by listening and responding to our customers. ..every time, every day.

• We constantly improve our performance to achieve excellence.

We measure our efibils by assessing our strengths and needs to identify areas for improvement. We

believe that anything can be made better.

• We create new programs to meet the needs of children, families and the community.

We develop innovative programs that serve children and families facing the most challenging

circumstances. Our entrepreneurial spirit leads us to test the limits of existing services and create new,

opportunities.

• We do what we say we do.

Our mission and values are more than just something to talk about. They guide all of our decisions.

We believe that our integrity can only be measured by how we live by these values each day.
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INDEPENDENT AUDITOR'S REPORT

To the Board of Directors

Youth Villages. Inc. and Affiliates
Memphis, Tennessee

Report on the Financial Statements

We have audited the accompanying consolidated financial statements of Youth Villages, Inc. and Affiliates
(a non-profit organization), which comprise the consolidated statements of financial position as of June 30,
2019 and 2018, and the related consolidated statements of activities, functional expenses, and cash flows
for the years then ended, and the related notes to the consolidated financial statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial
statements In accordance with accounting principles generally accepted in the United States of America;
this includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of financial statements that are free from material misstatement, whether due to fraud
orerror.

Auditor's Responsibility

Our responsibility is to express an opinion oh these consolidated financial statements based on our audits.
We conducted our audits in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the consolidated financial statements are free from

material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
consolidated financial .statements. The procedures selected depend, on the auditor's judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to
fraud or error. In making those risk assessments, the auditor considers internal control relevant to the
entity's preparation and fair presentation of the consolidated financial statements In order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the entity's internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements^



We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
the financial position of Youth Villages, Inc. and Affiliates as of June 30, 2019 and 2018. and the changes in
their net assets and their cash flows for the years then ended in accordance with accounting principles
generally accepted in the United States of America.

Other Matters

Other Information

Our audits were conducted for the purpose of forming an opinion on the consolidated financial statements of
Youth Villages, Inc. and Affiliates as a whole. The supplemental information as described in the
accompanying table of contents is presented for purposes of additional analysis and is not a required part of
the consolidated financial statements. Such information is the responsibility of management and was
derived from and relates directly to the underlying accounting and other records used to prepare the
consolidated financial statements. The information has been subjected to the auditing procedures, applied
in the audit of the consolidated financial statements and certain additional procedures, including comparing
and reconciling such information directly to the underlying accounting and other records, used to prepare the
consolidated financial, statements or to the consolidated financial statements themselves, and other
additional procedures in accordance with auditing standards generally accepted in the United States of
America. In our opinion, the information is fairly stated in all material respects in relation to the consolidated
financial statements as a whole. ' .

Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued, in a separate bound document,
our report dated December 13, 2019, on the schedule of expenditures of federal award, as required by Title
2 U.S. Code of Federal Regulapons (CFR) Part 200, Uniform Administrative Requirements, Cost Principles,
and Audit Requirements for Federal Awards, and our consideration of Youth Villages, Inc. and Affiliates'
internal control over financial reporting and on our tests of its compliance with certain provisions of laws,
regulations, contracts, and grant agreements and other matters. The purpose of that report is solely to
describe the scope of our testing of internal control over financial reporting and compliance and the results
of that testing, and not to provide an opinion on the effectiveness of Youth Villages, Inc. and Affiliates'
internal control over financial reporting or on compliance. That report is an integral part of an audit
performed in accordance with Government Auditing Standards in considering Youth Villages, Inc. and
Affiliates' internal control over financial reporting and compliance.

Memphis, Tennessee
December 13, 2019



YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

June 30, 2019 and 2018

Assets

2019 2018

Current Assets

Cash and cash equivalents $ 55,004,305 $ 46,678,523
Receivables

Promises to give, current portion 9,963,152 7,154,133>
Grantor agencies, net of allowance 731,285 698,757
Contract receivables, net of allowance 21,740,217 28,800,366

Other 209,050 32,020
Investments 194,371,155 191,885,115

Prepaid expenses 1,467,378 1,301,764
Total current assets 283,486,542 276,550,678

Property and equipment, net 82,180,426 69,052,395

Other Assets

Promises to give, net of current portion 11,257,651 15,924,815
Other 6,883,278 6,356,353

Total other assets 18,140,929 22,281,168

Total assets $ 383,807,897 $ 367,884,241

Liabilities and Net Assets

Current Liabilities

Accounts payable $ 5,197,029 $ 5,055,720
Accrued salaries and compensated absences 7,058,448 7,031,788
Accrued retirement plan contributions 2,076,944 2,027,551
Accrued and \Arithheld taxes 171,313 180,094
Accrued other expenses 3,084,889 2,941,523
Deferred revenue 105,551 41,592

Total current liabilities 17,694,174 17,278,268

Net Assets

Without donor restrictions 311,791,274 281,770,021
With donor restrictions 54,322,449 68,835,952

Total net assets 366,113,723 350,605,973

Total liabilities and net assets $ 383,807,897 $ 367,884,241

The accompanying notes are an integral part of the consolidated financial statements.

'  5



YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATED STATEMENTS OF ACTIVITIES

For the Years Ended June 30, 2019 and 2018

Net Assets Without Donor Restrictions

Revenues and Support
State of Tennessee contract revenue

Contract revenue

Tenncare revenue

Medicaid revenue

Net private insurance
Grants

■USDA
Other - local education authority, county, city, provider agency
Donations and promises to give

Special events revenue
Less: costs of direct benefits to donors

.  Net revenues (loss) from special events

Dividends and interest on investments
Net gain on investments
Gain on sale of fixed assets
Miscellaneous income

Net assets released from donor restrictions
Total revenues and support

Expenses
Program services
Management and general
Fundraising

Total expenses

Change in net assets without donor restrictions

'  2019 2018

$  79,730,059 $  79,983,271
50,705,505 50,303,878
15,812,981 16,483,733
40,576,467 38,337,512
4,281,116 4,476,589
1,600,847 1,866,899

909,017 986,835
1,078,495 2,169,007
4,308,314 7,760,267

4,288,265 3,736,345
(2,307,988) (1,741,776)
1,980,277 1,994,569

1,739,658 734,905
3,758,375 13,527,217
1,686,937 -  90,628

937,094. 627,297
209,105,142 219,342,607

35,203,074 12,786,070
244,308,216 232.128,677

180,683,665 178,132,579
30,255,892- 28,851,299
3,347,406 3,167,275

214,286,963 210,151,153

30,021,253 . 21,977,524

The accompanying notes are an integral part of the consolidated financial statements.
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YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATED STATEMENTS OF ACTIVITIES (CONTINUED)

For the Years Ended June 30, 2019 and 2018

.  2019 2018

Net Assets With Donor Restrictions

Donations and pledges 20,689,571 43,142,918

Net assets released from donor restrictions (35,203,074) (12,786,070)

Change in net assets with donor restrictions (14,513,503) 30,356,848

Change in net assets 15,507,750 52,334.372

Net assets - beginning of year 350,605,973 298,271,601

Net assets - end of year $ 366,113,723 $  350,605,973

The accompanying notes are an integral part of the consolidated financial statements.
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YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATED STATEMENTS OF FUNCTIONAL EXPENSES

For the Year Ended June 30, 2019

Bartlett Rose Center Day Germaine

Dogwood Campus Deer Valley Boys CIRT for Girls Treatment Lawrence

Residential Residential Residential Residential Residential (MS) Residential

Salaries and wages $  5.735,139 $  7,010,304 $  1,736,489 $  6,398,262 $  6,149,666 $  116,916 $ 2,197,867

Employee benefits 1,458,894 1,906,362 . .  471,665 1,832,626 1,774,413 26,241 440,570

Clothing allowance 32,564 22,841 . - - - 2,703

Communications 50,910 79,764 23,745 .  22,968 26,127 1,933 30,913

Contribution expense - - - - -
-

General insurance 72-, 134 136,083 17,808 60,652 59,184 312 50,479

Miscellaneous 78,080 164,298 128,000 . 114,177 71,260 63 14,457

Professional services 306,155 226,601 61,896 213,385 307,684 -
98,762

Rent 108,000 - - - -
- 14,118

Repairs and maintenance 242,335 478,547 88,168 154,156 177,568. 473 125,130

Supplies 581,551 634,313 86,724 576,412 604,564 773 86,703

Training and seminars 35,165 36,833 12,987 47,670 44,447 200 7,497

T ravel 81,595 187,647 65,532 74,080 55,163 12;940 42,854

Bad debt expense 16,545 12,100 - 68,013 20,045 -
-

Special events direct costs - - - - - •

Utilities 128,921 168,639 72,855 151,919 170,026 - 148,056

8,927,988 11,064,332 2,765,869 9,714,320 9,460,147 159,851 3,260,109

Less: costs of direct benefits to donors
_ . - - -

Total functional expenses before
depreciation 8,927,988 11,064,332 2,765,869 9,714,320 9,460,147 159,851 3,260,109

Depreciation 336,663 555,716 126,760 440.778 462,955 - . 574,422

Total $  9,264,651 $  11,620,048 $ ̂  2,892,629 $  10,155,098 $  9,923,102 $  159,851 $ 3,834,531

The accompanying notes are an integral part of the consolidated financial statements.
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YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATED STATEMENTS OF FUNCTIONAL EXPENSES (CONTINUED)

For the Year Ended. June 30, 2019

Therapeutic

Inner Foster In-Home Group

Harbour Care Services Homes Adoptions LifeSet Mentoring

Salaries and wages $  11,778,691 $  5,645,645 I£  42,321,749 $  4,035,366 $  358,490 $  10,374,875 $  236,333

Employee benefits 3,637,396 1,462,342 10,811,533 949,004 77,678 2,471,479 56,545

Clothing allowance ' - - - - - ' -

Communications 42,688 128,534 1,1.57,114 87,634 6,544 282,860 4,419

Contribution expense - - - - - -

General insurance 183,484 34,470 260,317 41,059- 7,884 46,484 -

Miscellaneous 115,055 411,099 1,040,626 74,422 9,337 518,452 14,864

Professional services 771,948 6,370,992 1,092,854 3,336 255 124,150 -

Rent - 126,301 1,743,827 18,000 - 359,614 -

Repairs and maintenance 420,489 104,433 952,082 150,121 122 133,051 13,444

Supplies 1,312,788 179,477 464,961 321,407 1,010 124,230 1,261

Training and seminars 61,108 147,897 722,831 32,395 999 96,870 2,703

Travel 155,452 514,929 5,280,640 143,667 17,908 1,174,152 3,981

Bad debt expense 89,285 (1,680) 91,473 (152,208) - 2,500 -

Special events direct costs - - - - - - -

Utilities 223,524 23,504 218,839 73,990 - 33,178 -

.18,791,908 15,147,943 66,158,846 5,778,193 480,227 15,741,895 333,550

Less; costs of direct benefits to donors . _ . _ . -

Total functional expenses before

depreciation 18,791,908 15,147,943 66,158,^6 5,778,193 480,227 15,741,895 333,550

Depreciation 928,141 45,597 506,278 170,604 - 66,991 _

Total $  19,720,049 $  15,193,540 :$  66,665,124 $  5,948,797 $  480,227 $  15,808,886 $  333,550

The accompanying notes are an integral part of the consolidated financial statements.
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YOUTH VILLAGES, INC. AND AFFILIATES
/

CONSOLIDATED STATEMENTS OF FUNCTIONAL EXPENSES (CONTINUED)

For the Year Ended June 30, 2019

Total

Crisis Program Management Total

Services Partners Services and General Fundraising Expenses

Salaries and wages $ 3,574,716 $1,128,930 $ 108,799,438 $  14,780,619 $  2,222,122 $  125,802,179

Employee benefits 877,480 224,637 28,478,865 3,752,557 473,336 32,704,758

Clothing allowance - - 58,108 - - 58,108

Communications 95,232 19,289 2,060,674 485,931 100,088 2,646,693

Contribution expense - 1,308,913 1,308,913 - - 1,308,913

General insurance 21,780 15,779 1,007,909 223,915 - 1,231,824

Miscellaneous 38,831 131,779 2,924,800 769,235 - 3,694,035

Professional services 73,753 198,753 9,850,524 2,828,824 93,627 12,772,975

Rent 105,371 69,528 2,544,759 - 31,173 2,575,932

Repairs and maintenance 45,069 149,294 3,234,482 4,215,971 83,261 7,533,714

Supplies 11,467 1,295 4,988,936 634,284 218,764 5,841,984

Training and seminars 43,123 18,930 1,311,655 486,681 14,948 1,813,284

T ravel 241,665 178,270 8,230,475 689,755 95,532 9,015,762

Bad debt expense - - 146,073 - - 146,073

Special events direct costs - - - - 2,307,988 2,307,988

Utilities 21,416 - 1,434,867 250,658 779 1,686,304

5,149,903 3,445,397 176,380,478 29,118,430 5.641,618 211,140,526

Less: costs of direct benefits to donors ^  ,

!
_ . 2,307,988 2,307,988

Total functional expenses before
depreciation 5,149,903 3,445,397 176,380,478 29,118,430 3,333,630 208,832,538

Depreciation 79,216 9,066 4,303,187 ■  1,137,462 13,776 5,454,425

Total $ 5,229:119 $ 3,454,463 $ 180,683,665 $  30,255,892 $  3,347,406 $  214,286,963

The accompanying notes are an integral part of the consolidated financial statements.
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YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATED STATEMENTS OF FUNCTIONAL EXPENSES (CONTINUED)

For the Year Ended Jun 30, 2018

Bartlett Rose Center Day

Dogwood Campus Deer Valley Boys CIRT for Girls Marylhurst Treatment

Residential Residential Residential Residential Residential Residential (MS)

Salaries and benefits $  5,706,705 $  6,954,598 $  3,303,714 $  6,551,310 $  5,505,709 $  77,013 $  54,249

Employee benefits 1,567,145 1,774,600 830,912 1,696,333 1,636,119 72,051 16,076

Clothing allowance 29,429 20,199 - - - - f

Communications 47,041 75,206 31,886 23,337 22,378 4.353 1,306

Contribution expense - - - -
- -  • -

General insurance 70,913 125,475 38,064 55,013 55,961 40,512 324

Miscellaneous 66,792 148,293 40,293 130,415 68,309 1,369 362

Professional services 483,601 273,668 184,258 236,678 214,512 32,842 -

Rent 108,000 - - - - -

Repairs and maintenance 263,625 490.442 174,707 216,860 172,909 171,105 359

Supplies 504,015 667,758 310,816 578,648 539,536 7,812 590

Training and seminars 54,883 63,740 18,289 58,933 42,031 - 112

T ravel 109,385 182,128 141,494 87,810 53;i45 13,870 4,764

Bad debt expense 84,422 13,870 3,800 121,497 18,390 - -

Special events direct costs - - - - - - -

Utilities 134,656 172,156 115,661 138,164 169,247 67,885 -

9,230,612 10,962,133 .  5,193,894 9,894,998 8,498,246 488,812 78,142

Less: costs of direct benefits to donors _ _ - -

Total functional expenses before
depreciation 9,230,612 10,962,133 5,193,894 9,894,998 8,498,246 488,812 78,142

Depreciation 213,798 543,537 198,836 362,335 449,543 240,596 -

Total $  9,444,410 $  11,505,670 $  5,392,730 $  10,257,333 $  . 8,947,789 $  729,408 $  78,142-

The accompanying notes are an integral part of the consolidated financial statements.
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YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATED STATEMENTS Of FUNCTIONAL EXPENSES (CONTINUED)

For the Year Ended Jun 30, 2018

Germaine Therapeutic

Lawrence Inner Foster '  In-Home Group

Residential Harbour Care Services Homes Adoptions LifeSet

Salaries and benefits $  6,979,028 a;  10,639,633 $  6,049,908 $ 36,677,201 a;  4,163,537 $  351,426 $ 8,962,824

Employee benefits 1,573,838 3,047,939 1,580,275 9,122,507 978,873 73,930 2,163,774

Clothing allowance 23,114 - -
- -

- -

Communications 69,045 41,307 151,593 1,070,167 85,891 6,786 242,470

Contribution expense - -
- - -

-

General insurance 69,812 166,763 39,380 180,712 32,217 10,800 38,407

Miscellaneous 95,340 145,246 431,964 966,862 64,530 8,495 411,345

Professional services 272,570 1,342,620 6,692,053 1,012,888 55,628 - 149,283

Rent 56,472 - 141,515 1,618,701 18,000 - 350,258

Repairs and maintenance 359,725 424,232 107,186 565,020 170,429 409 110,779

Supplies 558,329 1,239,658 178,610 381,098 367,838 955 84,725

Training and seminars 63,676 60,386 160,263 440,523 49,697 3,387 88,230

T ravel 131,849 180,898 562,353 4,601,174 143,763 21,119 928,237

Bad debt expense 2,000 60,793 21,724 97,323 250,717 - 1,228

Special events direct costs - - -
- - - -

Utilities 265,998 274,559 23,568 142,809 70,998 - 33,031

10,520,796 17,624.034 16,140,392 56,876,985 6,452,118 477,307 13,564,591

Less: costs of direct benefits to donors
. - - - -

Total functional expenses before
depreciation 10,520,796 17,624,034 16,140,392 56,876,985 6,452,118 477,307 13,564,591

Depreciation 653,487 806,746 47,296 467,857 221,683 - 75,003

Total $ 11,174,283 :5  18,430,780 $  16,187,688 $ 57,344,842 :5  6,673,801 $  477,307 $ 13,639,594

The accompanying notes are an integral part of the consolidated financial statements.
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YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATED STATEMENTS OF FUNCTIONAL EXPENSES (CONTINUED)

For the Year Ended Jun 30. 2018

Total

Crisis Program Management Total

Mentoring Services Partners Services and General Fundraising Expenses

Salaries and benefits $  201,587 :$  3,612,559 $  956,743 $ 106,747,744 $  14,470,744 $  2,082,260 $ 123,300,748

Employee benefits 47,538 818,380 172,181 27,172,471 3,076,870 463,506 30,712,847

Clothing allowance - - - 72,742 -
- 72,742

Communications 5,108 112,704 19,979 2.010,557 505,941 79,343 2,595,841

Contribution expense - - 484,534 484,534 - - 484,534

General insurance - 24,552 8,744 957,649 198,732 - 1,156,381

Miscellaneous 15,344 50,598 110,184 2,755,741 709,124 - 3,464,865

Professional services - 83,083 96,188 11,129,872 2,580,613 67,826 13,778,311

Rent - 133,062 86,608 2,512,616 39,797 30,075 2,582,488

Repairs and maintenance 13,204 46,143 139,923 3,427,057 3,996,526 69,481 7,493,064

Supplies 539 17,945 5,965 5,444,837 649,800 251,914 6,346,551

Training and seminars 284 27,330 5,237 1,137,001 544,494 15,441 -1,696,936

Travel 4,476 . 256,205 140,983 7,563,653 744,433 90,317 8,398,403

Bad debt expense - - - 675,764 - - 675.764

Special events direct costs - - - - - 1,741,776 1,741,776

Utilities - 21,382 - 1,630,114 234,657 1,490 1,866,261

288,080 5,203,943 . 2,227,269 173,722,352 27,751,731 4,893,429 206,367,512

Less: costs of direct benefits to donors _ - - 1,741,776 1,741,776

Total functional expenses before
depreciation 288,080 5,203,943 2,227,269 173,722,352 27,751,731 3,151,653 204,625,736

Depreciation .117.511 11,999 4,410,227 1,099,568 15,622 5,525,417

Total $  288,080 $  5,321,454 $  2,239,268 $ 178,132,579 $ 28,851,299 $  3,167,275 $ 210,151,153

The accompanying notes are an integral part of the consolidated financial statements.
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YOUTH VILLAGES. INC. AND AFFILIATES

CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Years Ended June 30, 2019 and 2018

2019 2018

Cash Flows Provided By (Used For) Operating Activities:
Change in net assets $ 15,507,750 $ 52,334,372
Adjustments to Reconcile Change in Net Assets

to Net Cash Provided By Operating Activities:
Depreciation
Unrealized gain on investments
Realized loss on investments

Gain on disposal of property and equipment

Increase (Decrease) in Cash and Cash Equivalents;
Receivables

Prepaid expenses
Accounts payable

Accrued salaries and compensated balances
Accrued retirement plan contributions
Accrued and withheld taxes

Accrued other expenses
Deferred revenue

Total adjustments

5,454,425 5,525,417

(5,480,083) (14,937,510)

799 675,388

(1,630,223) (80,145)

8,708,736 (20,621,909)
(165,614) 238,854

141,309 1,092,575

26,660 1,004,701

49,393 (385,984)
(8.781) 22,500

143,366 332,337

63,959 (1,109,657)

7,303,946 (28,243,433)

Net cash provided by operating activities

Cash Flows From (Used For) Investing Activities:
Purchase of property and equipment
Proceeds from the sale of property and equipment
Investment in securities

Proceeds from sales of securities

Increase in sundry assets

Net cash used for investing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of the year

Cash and cash equivalents at end of the year

22,811,696 - 24,090,939

(20,205,273) (16,015,776)
3,253,040 88,633

(7,832,491) (11,374,686)
10,825,735 24,521,507

(526,925) (195,779)

(14,485,914) (2,976,101)

8,325,782 21,114,838

46,678,523 25,563,685

$  55,004,305 $  46,678,523

The accompanying notes are an integral part of the consolidated financial statements.
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YOUTH VILLAGES, INC. AND AFFILIATES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

June 30, 2019 and 2018

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization and Nature of Operations

Youth Villages, Inc. and Affiliates (the "Organization") is a not-for-profit corporation designed to offer a
comprehensive continuum of care to children and youth who are in need due to life circumstances including
but not limited to emotional disturbance, mental illness, serious problem behaviors, and histories of abuse
and neglect. The Organization recognizes that just as life circumstances can produce a broad spectrum of
needs, an equally diverse array of services is required to meet those needs utilizing evidence and research
based practices whenever possible. The programs offered vary in location from residential services to
LifeSet and intensity from intensive residential treatment to volunteer based mentoring.

The rnost restrictive level of care offered by the Organization is the Residential Treatment programs which
provide treatment in a secured residential setting to the most seriously troubled youth. All residential
treatment allows for educational, social and recreational opportunities. Children are accepted into the
residential programs when they are unable to be successful in their homes or in other placements such as
foster care. Residential campuses are located in Georgia, Massachusetts, and Tennessee. In addition to
serving youth from these states. Youth Villages also accepted and provided residential services to out-of-
state youth from Alabama, Arkansas, Arizona, California, Colorado, Connecticut, Florida, Idaho, Indiana,
Kentucky, Mississippi, New Hampshire, North Carolina, Ohio, Oklahoma, Rhode Island, Virginia, West
Virginia. Washington, Wisconsin and the District of Columbia. Payments for residential services are
provided through contracts and/or through Medicaid and private insurance carriers as services are
rendered.

The Group Home programs are less restrictive than residential programs, allowing children to attend public
schools when possible and more community outings while still living in supervised small homes. Locations
for group homes are in Memphis and Nashville, Tennessee.

The Foster Care program provides settings for children with the opportunity to live and function as part of an
individual family fully integrated within the community. These services are provided in Tennessee.

The Organization's largest program is the In-Home Services program which provides intensive in-home
services to youth and their families to prevent the child from being placed out of the home. In-Home
Services also works with families to remove barriers so that children can return home from placements such
as hospitals, residential treatment centers, and foster care. The multisystemic Therapy (MST) program also
provides intensive treatment in the home utilizing the nationally recognized MST model. This model serves
youth presenting serious anti-social behaviors, often involving the juvenile justice systems, who are at high
risk of placement out of the home. In-home services are provided in the states of Alabama. Arkansas,
Florida, Georgia, Indiana, Massachusetts, Mississippi, New Hampshire, North Carolina, Ohio, Oklahoma,
Oregon, and Tennessee.

The Adoptions program is located in Tennessee and allows for many children in foster care to be adopted
by their foster parents. The In-Home Services program also provides intensive in-home services to help
stabilize adoptive homes in some state foster care systems.
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As children grow Into young adults, the Organization recognized their changing needs by developing the
LifeSet program to work one-on-one with young adults, many of whom are in state foster care, to help
establish independence. Job skills, budgeting, continuing education and independent living skills help to lay
a solid foundation for a successful move into adulthood. These services are currently provided in Georgia,
Massachusetts, Mississippi, North Carolina, Oklahoma, Oregon and Tennessee. In addition, the Mentoring
program pairs adult volunteers with young adults to provide additional support and guidance in Tennessee
and Georgia.

The Organization's Specialized Crisis Services provide emergency psychiatric support and
recommendations for the majority of children living in Tennessee. This unique program sends staff into the
home or the child's placement to assist in providing immediate support and guidance to ensure appropriate
placement decisions which includes avoiding unnecessary placements into psychiatric hospitals by
providing immediate support in the home settirig. Crisis support services are also provided in Oregon.

The Organization's Partners program started in January 2016 and allows for the LifeSet model to be
implemented by public or private child welfare organizations for a fee.

During fiscal year 2019, the Organization ceased operations and closed down the following programs: Deer
Valley residential program located in Tennessee, Germaine Lawrence residential program located in
Massachusetts, and the Mississippi therapeutic foster care program. The children were placed in other
programs/locations and still served by the Organization.

Youth Villages Foundation, Inc. is a not-for-profit corporation organized on July 1, 1996 to provide financial
and support services for and operates in conjunction with Youth Villages, Inc.

Basis of Consolidation

The consolidated financial statements include the accounts of Youth Villages, Inc. and Youth Villages
Foundation, Inc. The intercompany balances and transactions have been eliminated.

Method of Accounting and Basis of Presentation

The Organization uses the accrual basis of accounting in accordance with accounting principles generally
accepted In the United States of America ("GAAP").

Use of Estimates

The presentation of consolidated-financial statements in conformity with GAAP requires management to
make estimates and assumptions that affect certain reported amounts and disclosures in the consolidated
financial statements. Actual results could differ from those estimates.

Credit Risk

The Organization's credit risks primarily relate to cash and cash equivalents and investments. The
Organization maintains cash balances at several banks. Those accounts are insured by the Federal
Deposit Insurance Corporation (FDIC) up to an aggregate of $250,000 at each institution and by the
investment companies holding mutual funds and common stocks up to an aggregate of $150,000,000. A
portion of the Organization's bank deposits are held in a business investment account which is fully
collateralized by U.S. government backed securities or agencies. The Organization's cash deposits
exceeded FDIC limits at various times during the year. The Organization believes It is not exposed to any
significant credit risk on its cash balances, due to its policy of banking with high quality financial institutions.
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Revenue Recognition and Support

State contract revenue, Tenncare, Medicaid. and private insurance revenue are recognized at estimated net
realizable amounts when services are performed.

Promises to give and contributions are recognized when the donor makes a promise to give to the
Organization that is, in substance, unconditional. Promises to give and contributions that are restricted by
the donor are reported as an increase in net assets without donor restrictions if the restrictions expire in the
fiscal year in which they are recognized. All other donor-restricted promises to give and contributions are
reported as increases in net assets with donor restrictions. When a restriction expires, net assets with
donor restrictions are reclassified to net assets without donor restrictions. Conditional promises to give are
not recognized until the conditions on which they depend are substantially met.

Cash and Cash Equivalents

For purposes of the consolidated statements of cash flows, cash equivalents include time deposits,
certificates of deposit, and all highly liquid debt instruments with original maturities of three months or less.
Cash and cash equivalents and investments include amounts that are donor restricted totaling $33,023,645
and $45,679,004 as of June 30, 2019 and 2018, respectively, and are limited in use to specific program
support, program expansion and growth, capital asset purchases, mergers and acquisitions, plus
infrastructure support with selected administrative functions that are tied to gro\A4h.

Investments

Investments are carried at fair market value with realized and unrealized gains and losses reflected in the
consolidated statements of activities. Donated investments are recorded at fair value at the date of
donation. Net investment return is reported in the consolidated statements of activities and consists of
interest and dividend income, realized and unrealized gains and losses, less related investment advisory
fees.

Prooertv and Eouioment

The Organization capitalizes all property and equipment purchases of $2,000 or greater at cost at the date
of acquisition, or at estimated fair market value at the date of donation in the case of donated property.
Depreciation is provided using the straight-line method over the expected useful lives of the related assets
which range from three to thirty years, interest incurred on financing during a construction period is
capitalized.

Contract and Grant Receivables. Promises to Give, and Allowance for Doubtful Accounts

Receivables other than promises to give, which consist primarily of amounts due from grantor agencies and
contracts with states, are valued in the financial statements net of an allowance for doubtful accounts of
$648,052 and $699,525 at June 30, 2019 and 2018, respectively. Receivables are evaluated by
management monthly, and the allowance for doubtful accounts is estimated by management based on
historical experience.

The Organization evaluates the collectability of promises to give and rhakes adjustments to the assets
accordingly. An allowance for uncollectible promises to give of $291,865 and $250,480 was established at
June 30, 2019 and 2018, respectively, based on management's estimation that all promises to give are not
fully collectible.
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In-Kind Donations and Donated Services

In-kind donations of goods are recorded at their estimated fair market value at the date of donation.
Volunteers periodically provide uncompensated non-specialized services as administrative and special
events assistants. During 2019 and 2018, there were no specialized services which would require
recognition In the consolidated financial statements.

Net Assets '

Net assets and revenues, expenses, gains and losses are classified based on the existence or absence of
donor-Imposed restrictions. Accordingly, net assets and changes in net assets are classified as follows:.

Net Assets Without Donor Restrictions - Net assets available for use in general operations and not subject
to donor restrictions.

Net Assets With Donor Restrictions - Net assets subject to donor-imposed restrictions. Some donor-
imposed restrictions are temporary in nature, such as those that will be met by the passage of time or other
events specified by the donor. Other donor-imposed restrictions are perpetual in nature, where the donor
stipulates that resources be maintained in perpetuity. The income from these net assets may be used for
specific purposes. Donor-imposed restrictions are released when a restriction expires, that is, when the
stipulated time has elapsed, when the stipulated purpose for which the resource was restricted has been
fulfilled, or both. When a restriction expires, net assets with donor restrictions are reclassified to net assets
without donor restrictions and reported in the consolidated statements of activities as net assets released
from restrictions.

Advertislno

The Organization expenses advertising costs as they are incurred. Advertising expenses were $353,363
and $364,983 for the years ended June 30, 2019 and 2018, respectively.

Functional Allocation of Expenses

The costs of providing the various programs and other activities of the Organization have been summarized
on a functional basis in the consolidated statements of activities. Accordingly, certain costs have been
allocated by management among the programs and supporting services benefited. The consolidated
statements of functional expenses present the natural classification detail of expenses by function.

The Organization classifies as program services expense those items which are directly attributable to a
specific program service. Those expenses which benefit more than one specific program service (shared
program service expenses) are included in management and general or fundraising expenses.

Federal Tax Status

No provision for federal income taxes is required since the Organization is exempt from income taxes under
Section 501(c)(3) of the Internal Revenue Code and has been determined to be an organization that is not a
private foundation. The Organization files an exempt return in the U.S. federal jurisdiction.

Financial Instruments

The carrying amounts of the financial instruments of the Organization, consisting of cash, accounts
receivable, and other assets, approximate their fair value.
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Reclassifi cations

For comparability, certain prior year amounts have been reclassified where appropriate to conform to the
presentation in the current year.

Recent Accounting Pronouncement

The Financial Accounting Standards Board amended its standard related to the accounting for leases.
Under the new standard, lessees will now be required to recognize substantially all leases on the balance
sheet as both a right-of-use asset and a liability. The standard has two types of leases for income statement
recognition purposes: operating leases and finance leases. Operating leases will result in the recognition of
a single lease expense on a straight-line basis over the lease term similar to the treatment for operating
leases under existing standards. Finance leases will result in an accelerated expense similar to the
accounting for capital leases under existing standards. The determination of lease classification as
operating or finance will be done in a manner similar to existing standards. The new standard also contains
amended guidance regarding the identification of embedded leases in service contracts and the
identification of lease and non-lease components in an arrangement. The new standard is effective for
annual periods beginning after December 15, 2020. The Entity is evaluating the impact the standard will
have on the consolidated financial statements and expects the standard to have a material impact due to
the recognition of additional assets and liabilities for operating leases.

On June 21, 2018, the FASB issued ASU 2018-08, Clarifying the Scope and the Accounting Guidance for
Contributions Received and Contributions Made, which applies to all entities that receive or make
contributions. The criteria for evaluating whether contributions are unconditional (and thus recognized
immediately in income) or conditional (for which income recognition is deferred) have been clarified. The
focus is whether a gift or grant agreement both (1) specifies a "barrier or hurdle" that the recipient must
overcome to be entitled to the resources, and (2) releases the donor from its obligation to transfer resources
(or if assets are advanced, a right to demand their return) if the barrier or hurdle is not achieved. An
agreement that contains both is a conditional contribution. An agreement that omits one or both is
unconditional. No new disclosures are required. For grants/contributions made, donors will use the same
criteria as recipients (i.e., a barrier or hurdle coupled with a right of return/release) to determine whether
gifts or grants are conditional or unconditional.

For federal and other government grants, the ASU clarifies the definition of an exchange transaction. As a
result, not-for-profit entities will account for most federal grants as donor-restricted conditional contributions,
rather than as exchange transactions (the prevalent practice today). An accommodation ("simultaneous
release" option) is provided which, if elected, would allow grants received and used within the same period,
to be reported in net assets without donor restrictions, consistent with where the grant revenue is reported
today.

For transactions in which a non-public entity serves as a resource recipient, the entity should apply the
amendments in this ASU on contributions received to annual periods beginning after December 15, 2018.
For transactions in which a non-public entity serves as a resource provider, the entity should apply the
amendments in this ASU on contributions made to annual periods beginning after December 15, 2019.
Early adoption of the amendments is permitted. The Entity is currently evaluating the effect that
implementation of the new standard will have on its financial position, results of operations, and cash flows.

Change in Accounting Principle

On August 18, 2016 FASB issued Accounting Standards Update (ASU) 2016-14, Not-for-Profit Entities
(Topic 958) - Presentation of Financial Statements of Not-for-Profit Entities. The update addresses the
complexity and understandability of net asset classification, deficiencies in information about liquidity and
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availability of resources, and the lack of consistency in the type of information provided about expenses and
investment return.

The Organization has implemented ASU 2016-14 and has adjusted the presentation in these consolidated
financial statements accordingly. The ASU has been applied retrospectively to all periods presented, which
did not have a material effect on the consolidated financial statements.

Date of Manaoement's Review

The Organization evaluated its June 30. 2019, consolidated financial statements for subsequent events
through December 13, 2019, the date the consolidated financial statements were available to be issued.
Except as disclosed in Note 19. the Organization is not aware of any subsequent events which would
require recognition or disclosure in the consolidated financial statements.

NOTE 2 - LIQUIDITY AND AVAILABILITY

Financial assets available for general expenditure, that is, without donor restrictions limiting their use. within
one year of the consolidated statements of financial position date, comprise the following:

Cash and cash equivalents
Receivables

Promises to give, current portion
Grantor agencies, net of allowance
Contract receivables, net of allowance

Other

Investments

Less: donor restricted cash and investments

Less: donor restricted promises to give

Available for general expenditure

2019 2018

$ 55,004.305 $ 46,678,523

9,963,152 7,154,133

731,285 698,757

21,740,217 28.800,366

209,050 32,020

194,371,155 191,885,115

282,019,164 275.248,914

(33,023,645) (45,679,004)
(5.963,153) (3,154,133)

$ 243,032,366 $ 226,415,777

The Entity's goal is generally to maintain financial assets to meet 90-180 days of operating expenses
{currently approximately $52,000,000 to $105,000,000). As part of its liquidity plan, excess cash is held in
reserve or short-term investments. As described in Note 8, the Organization also has a line of credit in the
amount of $8,000,000, there were no draws on this line of credit as of June 30, 2019 and 2018.

NOTE 3 - PROMISES TO GIVE

In 2016, the Organization began a capital campaign to fund the construction to expand the Boys Center for
Intensive Residential Treatment Program. Promises to give are restricted to payment of the costs of
constructing new program service facilities and other expansion activities. These unconditional
contributions are recorded as income when contributed and have been discounted to net present value
using a discount rate of 1.79% based on expected payments.
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Promises to give are due as follows at June 30, 2019:

2020 $ 10,137,482
2021 6,017,113
2022 4,868,894

2023 546,036

2024 285,769

Thereafter 200,000

t 22,055,294

Promises to give, current portion, net of allowance of $174,330 $ 9,963.152

Promises to give, long-term $ 11,917,812
Less discount to present value (542,627)

Less allowance, non-current

$
(117,534)

11,257,651

As of June 30, 2018, total promises to give were $23,078,949, net of a discount to present value of
$1,371,624 and the allowance of $250,480.

NOTE 4 - CONDITIONAL PROMISES TO GIVE AND INTENTIONS TO GIVE

During 2016, the Organization began a growth and sustainability capital campaign in its efforts to expand its
LifeSet program. This campaign was an agreement made between the Organization and a third party. This
third party agreed to contribute an amount defined by their contract dependent upon the Organization
meeting certain milestones each year. For the years ended June 30, 2019 and 2018, the amounts received
and recorded by the Organization related to this agreement totaled $13,300,000 and $12,300,000,
respectively. As of June 30, 2019, the Organization had no outstanding commitments. As of June 30, 2018,
the Organization had outstanding commitments of $13,300,000, which were recorded during fiscal year
2019 when the defined program accomplishments were met.

During 2016, the Organization received a .conditional promise to give in relation to its efforts to expand its
services in Oklahoma. This was an agreement made between the Organization and a third party. This third
party agreed to contribute an amount defined by their contract dependent upon the Organization meeting
certain milestones each year. For the year ended June 30, 2019, the Organization did not receive or record
an amount. For the year ended June 30, 2018, the Organization received and recorded was $949,459.
During fiscal year 2019, the Organization did not request any additional private funds for their services in
Oklahoma from this funder, and they do not anticipate requesting any more funding going fonA^ard, therefore
no outstanding commitment is disclosed as of June 30, 2019. As of June 30, 2018, the Organization had an
outstanding commitment of $1,898,960.

During 2017, The Organization was notified by a foundation of their intention to give $14,000,000 to the
Organization over a period of three years. Since this intention to give can be rescinded by the donor, is not
legally enforceable, and was made for budgeting purposes only, the amounts will not be recorded in the
consolidated financial statements until they are actually received. For the years ended, June 30, 2019 and
2018, $3,000,000 and $5,500,000 have been received and recorded, respectively, by the Organization
related to this intention to give. The whole amount has now been recorded on this Intention to give.

During 2018, the Organization received a conditional promise to help support LifeSet services to young
people aging out of the child welfare system. This was an agreement made between the Organization and a
third party. This third party agreed to contribute an amount defined by their contract dependent upon the
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Organization meeting certain milestones each year^For the years ended June 30, 2019 and 2018, the
amounts received and recorded by the Organization related to this agreement totaled $500,000 each year.
As of June 30, 2019 and 2018, the Organization had outstanding commitments of $1,500,000 and
$2,000,000, respectively, which have not been recorded in the accompanying consolidated financial
statements, nor will it be until the defined program accomplishments are met.

During 2018, the Organization received a conditional promise to give in relation to its efforts to expand its
sen/ices in New England. This was an agreement made between the Organization and a third,party. This
third party agreed to contribute an amount defined by their contract dependent upon the Organization
meeting certain milestones each year. For the years ended June 30, 2019 and 2018, the amounts received
and recorded by the Organization related to this agreement totaled $600,000 each year. As of June 30,
2019, the Organization had no outstanding commitments. As of June 30, 2018, the Organization had
outstanding commitments of $600,000, which were recorded during fiscal year 2019 when the defined
program accomplishments were met.

NOTE 5 - INVESTMENTS

The cost and market value of investments are as follows at June 30:

2019

Mutual funds

Equity securities
Private equity funds and master limited partnerships
Hedge funds
Real estate investment trusts

Total

Cumulative unrealized gain on investments

Mutual funds

Equity securities
Private equity funds and master limited partnerships
Hedge funds
Real estate investment trusts

Total

Cumulative unrealized gain on investments

Market

Cost Value

$ 47,268,727 $ 49,254,980

3,523,952 6,775,482

30,341,820 41,375,208

56,491,738 96,849,851

.  105,000 115,634
$. 137,731,237 $ 194,371,155

$' 56,639'.918

2018

Market

Cost Value

$ 46,565,170 $ 48,524,265

2,877,560 5,581,311

27,133,269 38,442,904

60,991,738 99,145,121

160,000 191,514

$ 137,727,737 $ 191,885,115

$  54,157,378

The Organization holds shares in domestic and foreign companies that invest in derivative financial
instruments for the purpose of hedging the risks of certain identifiable and anticipated transactions. In
general, the types of risks hedged are those relating to the effects of stock selections through 1) borrowing
money against their long positions and 2) borrowing securities in connection with short positions. The
hedged investments are carried at fair market value. During 2019 and 2018, the Organization recognized a
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net gain of $2,204,730 and $9,349,809, respectively, from fair value hedges which are included in "Net gain
(loss) on investments" in the consolidated statements of activities.

At June 30, 2019 and 2018, the Foundation had commitments to fund private equity and real estate
investment trusts of $9,197,040 and $13,782,667, respectively, which are due upon request.

NOTE 6 - FAIR VALUE MEASUREMENT

The framework for measuring fair value provides a fair value hierarchy that prioritizes the inputs to valuation
techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices
in active markets for identical assets or liabilities (level 1) and the lowest priority to unobservable inputs
(level 3). The three levels of the fair value hierarchy under generally accepted accounting principles are
described below:

•  Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities the
Organization has the ability to access.

•  Level 2 - Inputs (other than quoted prices with level 1) that are observable for the asset or liability,
either directly or indirectly.

If the asset or liability has a specified (contractual) term, the level 2 input must be observable for

substantially the full term of the asset or liability.

•  Level 3 - Inputs which are unobservable for the asset or liability and rely on management's own
.  assumptions about the assumptions that market participants would use in pricing the asset or

liability.

The asset's or liability's fair value measurement level within the fair value hierarchy is based on the lowest
level of any input that is significant to the fair value measurement. Valuation techniques used attempt to
maximize the use of observable inputs and minimize the use of unobservable inputs. The following is a
description of the valuation methodologies used for assets measured at fair value. There have been no
changes in the methodologies used at June 30, 2019.

Private equity funds, master limited partnerships, hedge funds and real estate investment trusts: ■ Valued at
the net asset value of shares held by the Organization at year end, as reported by the fund.

Equity securities and mutual funds: Valued at the closing price reported on the active market on which the
individual securities are traded.

The methods described above may produce a fair value calculation that may not be indicative of net
realizable value or reflective of future fair values. Furthermore, while the Organization believes its valuation
methods are appropriate and consistent with other market participants, the use of different methodologies or
assumptions to determine the fair value of certain financial instruments could result in a different fair value
measurement at the reporting date.
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The following tables set forth by level, within the fair value hierarchy, the Organization's assets at fair value
as of June 30, 2019 and 2018.

Assets at Fair Value as of June 30, 2019

Mutual funds

Equity securities

Private equity funds and master
limited partnerships at NAV •

Hedge funds at NAV

Real estate investment trusts at NAV

Total assets at fair value

Level 1 Level 2 Level 3

Assets ,

Measured at Net

Asset Value Total

$  49,254,980 $

6,775,482

$  56,030,462 $

$

41,375,208

96,849,851

115,634

$  49,254,980

6,775,482

41,375,208

96,849,851

115,634

$ 138,340,693 $ 194,371,155

Mutual funds

Equity securities

Private equity funds and master
limited partnerships at NAV

Hedge funds at NAV .

Real estate investment trusts at NAV

Total assets at fair value

Assets at Fair Value as of June 30, 2018

Level 1 Level 2

Assets

Measured at Net

Level 3 Asset Value Total

$  48,524,265 $

5,581,311

$ 54,105,576 $

$ $

38,442,904

99,145,121

191,514

$  48,524,265

5,581,311

38,442,904

.  99,145,121

191,514

$ 137,779,539 $ 191,885,115
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The Organization has the following
30:

Private equity funds and master

limited partnerships

Real estate investment trusts

Hedge funds

Private equity funds and master

limited partnerships

Real estate investment trusts

Hedge funds

investments which calculate net asset value (NAV) per share at June

2019

Fair Value

Redemption

Unfunded Frequency (if
Commitments currently eligible)

Redemption

Notice Period

$ 41,375,208

115,634

96,849,851

$  9,117^040

Monthly,

quarterly,

annually, or as

provided

$ 138,340,693 $ 9,197,040

80,000 As provided

Quarterly,

annually, or as

-  provided

30-90 days

Not applicable

60-180 days

2018

Fair Value

Redemption

Unfunded Frequency (if
Commitments currently eligible)

Redemption

Notice Period

$ 38.442,904

191,514

99,145,121

$ 13,702,667

Monthly,

quarterly,

annually, or as

provided

$ 137,779,539 $ 13,782,667

80,000 As provided

Quarterly,

annually, or as

-  provided

30-90 days

Not applicable

60-180 days

Private Eoultv and Master Limited Partnerships

Youth Villages Inc. and Affiliates invests in several private equity and master limited partnership funds that
invests in private equity, venture capital, closed end bond funds, long Japanese and pan-Asia equity, U.S.
equity, international equity, emerging markets equity, global long/short equity, and designated side pocket
equity that are not publically traded. Redemptions are permitted during the life of the funds, and the
redemption notice period ranges from 30-90 days. When the assets are sold, the proceeds, less any
incentive due to the fund sponsor, will be distributed to the investors. The sale of the assets is subject to
the approval of the fund's managers.
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Real Estate Investment Trusts

Youth Villages Inc. and Affiliates invests in one real estate investment trust that invests in residential real
estate. Redemptions are permitted. When the underlying assets are sold, the proceeds, less any
incentives due to the fund sponsor, will be distributed to the investors.

Hedoe Funds

Youth Villages Inc. and Affiliates invests in hedge funds that pursue multiple strategies to diversify risks and
reduce volatility. These funds invest in private equity, venture capital, global long/short equity, designated
side pocket investments, insurance linked securities, municipal bonds, corporate stocks, real estate,
insurance linked debt, film receivables lending, and cash. The fair values of these investrnents have been
estimated using the net asset value per share of the investments as provided by the hedge fund managers.

NOTE 7 - PROPERTY AND EQUIPMENT

A summary of property and equipment is as follows at June 30:

2019 2018

Land - $ 8,345,138 $ 8,610,509

Buildings 73,001,871 71,598,645

Equipment and vehicles 25,619,613 24,991,981

Furniture and fixtures 9,435,965 8,515,729

Construction in progress 23,707,982 10,606,499

Land and property held for sale 1,096,345 1,151,029

141,206,914 125,474,392

Less accumulated depreciation (59,026,488) (56,421,997)
$  82,180,426 $ 69,052,395

Construction in progress primarily consists of various construction projects including the construction of the
Culinary and Arts Center on the Bartlett campus, Shelby Oaks building renovation, Nashville office remodel,
and the Boys Center. Residential expansion project. As of June 30, 2019, the estimated cost to complete
these projects was approximately $13,540,000.

During fiscal year 2019, the Organization sold the Deer Valley facility which created a gain on the sale of
fixed assets of approx. $1,300,000 and was recognized on the consolidated statements of activities.

NOTE 8 - LINE OF CREDIT

The Organization holds a line of credit with a financial institution with a credit limit of $8,000,000. Regular
monthly payments of all accrued unpaid interest are due as of each payment date, beginning April 30, 2019,
with all subsequent interest payments to be due on the same day of each month thereafter. The line of
credit matures on March 31, 2020, with all outstanding principal plus all accrued unpaid interest due on that
date. Interest Is equal to the one month LIBOR rate plus 1.5%. As of June 30, 2019, the rate was 3.99%.
The note is unsecured. As of June 30, 2019 and 2018, there were no draws on this line of credit.
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NOTE 9 - LETTER OF CREDIT

The Organization has established one letter of credit with a bank, which names an insurance company as
beneficiary. The Organization is self-insured with regard to workers' compensation, and the letter of credit
was established to cover workers' compensation claims in the event of default on the part of the
Organization. The letter of credit allows beneficiary drawings up to $2,490,000; it expires December 16,
2019. As of June 30, 2019 and 2018, there were no drawings made by the beneficiary.

NOTE 10-NET ASSETS

As of June 30. 2019 and 2018, net assets without donor restriction, designated by the board are,
$5,949,924 and $5,489,344, respectively. These whole amounts have been designated to pay benefits to
key employees upon termination of employment.

Net assets with donor restrictions are available for the following purposes at June 30:

2019 . 2018

Purpose Restrictions:
Growth Capital Campaign $ 476,003 $ 715,929

LifeSet 16,581,691 17,197,624

Capital Projects 781,941 781,941

Boys Center Campaign 5.126,360 21,241,161

Janie's Fund 2,382,520 1,909,218

Blue Meridian Partners/Growth Capital Campaign III 16,895,934 10,912,079

Time Restrictions 12,000.000 16,000,000

Perpetual in Nature - ChristieCare Land 78,000 78,000

$  54,322,449 ^ 68,835,952

The amount that is perpetual in nature consisted of Oregon land acquired through the merger with
ChristieCare. The land is limited under the deed from encumbrance, mortgage, or transfer of title without
prior written consent.

NOTE 11 - LEASE COMMITMENTS

The Organization maintains various lease agreements for certain administrative and operating facilities in
Alabama, Arkansas, District of Columbia, Georgia, Florida, Indiana, Massachusetts, Mississippi, North
Carolina, Ohio, Oklahoma, Oregon, and Tennessee. Total rental expense for such real property was
$2,501,070 and $2,582,413 for the years ended June 30, 2019 and 2018, respectively. Certain leases are
subject to rental escalation clauses in future years.
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Minimum lease commitments in fiscal years subsequent to June 30. 2019 are as follows:

2020 $ 1,767,420
2021 935,711
2022 581,262

2023 239,200

2024 198,321

Thereafter 20,277
3,742,191

NOTE 12 - CONTINGENCIES

The Organization is involved in various legal actions incident to the ordinary course of business. In the
opinion of management, the eventual disposition of these matters will not have a material adverse effect on
financial position or results of operations.

NOTE 13 - RETIREMENT PLAN

Youth Villages Retirement Plan (the "Plan") is a defined contribution retirement plan which covers
substantially all employees that have completed one year of service and have attained the age of twenty-
one. Contributions are made at the discretion of management and the Board of Directors. Employer
contributions for the years-ended June 30. 2019 and 2018 were $3,839,801 and $4,441,086, respectively.

NOTE 14 - RELATED PARTY TRANSACTIONS

Youth Villages, Inc. is affiliated through common management and membership with Youth Villages
Foundation, Inc. The Foundation collects donations and pledges for Youth Villages, Inc. and transferred
$38,872,799 and $20,475,501 to Youth Villages, Inc. for the years ended June 30, 2019 and 2018,
respectively. Also, Youth Villages, Inc. and Youth Villages Foundation Inc. have intercompany
receivables/payables which totaled $66,277,557 and $47,200,028 as of June 30, 2019 and 2018,
respectively. These amounts have been eliminated in the consolidation.

The Organization maintains cash and investments in numerous banks and trust companies. Officers of
these banks and trust companies serve on the Board of Directors of the Organization. The amount of funds
maintained at these institutions at June 30, 2019 and 2018 was $25,413,332 and $19,210,194, respectively.
Any fees paid were at market rates. There are no related party transactions with Arkansas funding.

The Organization purchased insurance services through a company that is owned and managed by a
member of the Board of Directors of the Organization. The amounts paid totaled $272,649 and $289,500 for
the years ended June 30, 2019 and 2018, respectively.

The Organization purchased landscaping services from a company owned by a relative of a member of the
Board of Directors of the Organization. The amounts paid totaled $11,970 and $191,210 for the years
ended June 30, 2019 and 2018, respectively.
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NOTE 15 - INSURANCE POLICIES

Youth Villages, Inc. maintains life insurance policies on certain key employees of the Organization. As of
June 30, 2019 and 2018, the cash value of these policies totaled $5,949,924 and $5,489,344, respectively
and are included in "Other Assets" on the consolidated statements of financial position.

NOTE 16 - ECONOMIC DEPENDENCY

Youth Villages, Inc. relies upon the State of Tennessee as its major source of revenue. For the years
ended June 30, 2019 and 2018. revenues from the State of Tennessee were $95,543,040, and
$96,467,004, respectively. These revenues represented 40% and 45% of total revenue for Youth Villages.
Inc. for the years ended June 30, 2019 and 2018. respectively. The Organization places an emphasis on
diversifying its sources of revenue. The Organization has been successful in its diversification plan by
lowering the dependence on revenue from the State of Tennessee from 69% in 2005 to 40% in 2019. State
of Tennessee contract revenue is reported at estimated net realizable amounts for services rendered.
Retroactive adjustments are considered in the recognition of revenue on an estimated basis in the period
the related services are rendered, and such amounts are adjusted in future periods as adjustments become
known or as years are no longer subject to such audits, reviews, and investigations.

NOTE 17 - UNCERTAINTIES

The Medicaid program accounted for approximately 24% and 25% of Youth Villages. Inc.'s total revenue for
the years ended June 30. 2019 and 2018, respectively. Laws and regulations governing the Medicaid
program are extremely complex and subject to interpretation. As a result, there is at least a reasonable
possibility that recorded estimates will change by material amounts in the near term.

NOTE 18 - NET PRIVATE INSURANCE AND MEDICAID REVENUE

Net private insurance and Medicaid revenue is reported at estimated net realizable amounts from third-party
payors for services rendered. Retroactive adjustments are considered in the recognition of revenue on an
estimated basis in the period the related services are rendered, and such amounts are adjusted in future
periods as adjustments become known or as years are no longer subject to such audits, reviews, and
investigations.

NOTE 19 - SUBSEQUENT EVENT

In November 2019. the Organization received notification from a donor that they have committed to invest
up to $66 million in the Organization for a period of up to 54 months beginning January 1, 2020. The
agreement with the donors is conditioned upon the Organization meeting certain specific program
performance milestones (program barriers or hurdles) and it releases the donor from its obligation to
transfer resources if the program barriers or hurdles are not achieved.
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YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATING SCHEDULE OF FINANCIAL POSITION

June 30, 2019

Youth Villages. Youth Villages

Inc. Foundation, Inc. Eliminations Total

Current Assets

Cash and cash equivalents $  6,380,158 $  48,624,147 $  - iS  55,004,305

Receivables

Affiliate 66,277,557
t

(66,277,557) -

Promises to give, current portion - 9,963,152 9,963,152

Grantor agencies, net of allowance 731,285 - - 731,285

Contract receivables, net of allowance 21,740,217 - - 21,740,217

Other 209,050 - - 209,050

Investments - 194,371,155 - 194,371,155

Prepaid expenses 1,424,799 42,579 -  • 1,467,378

Total current assets 96,763,066 253,001,033 (66,277,557) 283,486,542

Property and Equipment
Land 8,345,138 ■ - 8,345,138

Buildings 73,001,871 - - 73,001,871

Equipment and vehicles 25,470,026 149,587 - 25,619,613

Furniture and fixtures 9,378,171 57,794 - 9,435,965

Construction in progress 23,707,982 - - 23,707,982

Land and property held for sale 1,096,345 - 1,096,345

140,999,533 207,381 - 141,206,914

Accumulated depreciation (58,877,505) (148,983) - (59,026,488)

Total property and equipment 82,122,028 58,398 - 82,180,426

Other Assets

Promises to give, net of current portion - 11,257,651 - 11,257,651

Other 6,883,278 - - 6,883,278

Total other assets 6,883,278 11,257,651 -• 18,140,929

Total assets $ 185,768,372 $  264,317,082 $  (66,277,557) $ 383,807,897

See independent auditor's report.
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Current Liabilities

Accounts payable
Accounts payable - affiliate
Accrued salaries and compensated absences
Accrued retirement plan contributions

Accrued and withheld taxes

Accrued other expenses

Deferred revenue

Total current liabilities

Net Assets

Without donor restrictions

With donor restrictions

Total net assets

Youth Villages. Youth Villages

Inc. Foundation, Inc. Eliminations Total

$  4.907,032 $  289,997, $ $  5,197,029

- 66,277,557 (66,277,557) -

6,956,088 102,360 - 7,058,448

2,036,510 40,434 - 2,076.944

154.168 17,145 - 171,313

3.067,999 16,890 - 3.084,889

105,551 - - 105,551

17,227,348 66.744,383 (66.277,557) 17,694.174

168,541,024 143,250,250 311,791,274

- 54,322,449 - 54,322,449

168,541,024 197,572,699 -
366.113,723

Total liabilities and net assets $ 185,768,372 $ 264,317,082 $ (66,277.557) $ 383^807397
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YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATING SCHEDULE OF ACTIVITIES

For the Year Ended June 30, 2019

Youth Villages Youth Villages
Inc. Foundation Inc. Eliminations Total

Net Assets Without Donor Restrictions

Revenues and Support
State of Tennessee contract revenue

Contract revenue

Tenncare revenue

Medicaid revenue

Net private insurance

Grants

USDA

Other - local education authority,

county, city, provider agency
Donations and promises to give

Special events revenue

Less: costs of direct benefits to donors

Net revenues from special events

Dividends and interest on investments

Net gain on investments
Gain on sale of fixed assets

Miscellaneous income

Net assets released from donor restrictions

Total revenues and support

Expenses

Charitable contributions

Program services

Management and general
Fundraising

Total expenses

Change in net assets v^rithout donor restrictions

79,730,059

50.705,505

15.812,981
40,576.467

4,281.116

1,600,847

909,017

79.730,059

50,705,505

15,812,981
40,576,467

4,281,116

1.600,847

909,017

1.078.495 - - 1.078,495

38,872,799 4,322,714 (38,887,199) 4,308,314

. 4,288,265 _ 4,288.265

- (2,307,988) - (2,307,988)

- 1,980,277. - 1,980,277

1,739,658 . 1,739,658

- 3,758,375 - 3,758,375

1,686,937 - - 1,686,937

657,045 280,049 - 937,094

235,911,268 12,081,073 (38,887,199) 209,105,142

- 35,203,074 - 35,203,074

235,911,268 47,284,147 .  (38,887,199) 244,308,216

38,887,199 (38,887,199)

180,683,665 - - 180,683,665

29,540,360 715,532 - 30,255,892

- 3,347,406 - 3,347,406

210,224,025 42,950,137 (38,887,199) 214,286,963

25,687,243 4,334,010 30,021,253

See independent auditor's report.
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YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATING SCHEDULE OF ACTIVITIES (CONTINUED)

For the Year Ended June 30, 2019

Youth Villages Youth Villages
Inc. Foundation Inc. Eliminations Total

Net Assets With Donor Restrictions

Donations and promises to give - 20,689,571 20,689,571

Net assets released from donor restrictions - (35,203,074) (35.203.074)

Change in net assets with donor restrictions - (14,513,503) (14,513,503)

Change in net assets 25,687,243 (10,179,493) 15,507,750

Net assets - beginning of year 142,853,781 207,752,192 350,605,973

Net assets - end of year $  168,541,024 :S  197,572,699 $ -  $ 366,113,723

See independent auditor's report.
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YOUTH VILLAGES, INC. AND AFFILIATES

CONSOLIDATING SCHEDULE OF CASH FLOWS

For the Year Ended June 30, 2019

Youth Villages, Youth Villages
Inc. Foundation. Inc. Eliminations Total

Cash Flows Provided By (Used For) Operating Activities:
Change in net assets S;  25,687,243 $  (10,179,493) $  , - $ 15,507,750
Adjustments to Reconcile Change in Net Assets

to Net Cash Provided By Operating Activities:
Depreciation 5.440.649 13,776 - 5,454,425

Unrealized gain on investments • - (5,480,083) - (5,480,083)
Realized loss on investments - 799 . 799

Gain on disposal of property and equipment (1,630,223) - - (1,630,223)
Increase (Decrease) in Cash and Cash Equivalents:

Receivables 6,850,591 1,858,145, - 8,708,736
Receivables - affiliate (19,077,529) - 19,077,529 -

Prepaid expenses (136,264) (29,350) - (165,614)
-  Accounts payable (126,055) 267,364 - 141,309

Accounts payable - affiliate - 19,077,529 (19,077,529) -

Accrued salaries and comp absences 50,394 (23,734) - 26,660
Accrued retirement plan contributions 45.594 3,799 - 49,393
Accrued and withheld taxes (23.106) 14,325 - (8,781)
Accrued other expenses 142.298 1,068 - 143,366
Deferred revenue 63,959 - -  • 63,959
Total adjustments {8-,399,692) 15,703,638 7,303,946

Net cash provided by operating activities 17,287,551 5,524,145 -  . 22,811,696

Cash Flows From (Used For) Investing Activities;
Purchase of property and equipment (20,205,273) - - (20,205,273)
Proceeds from the sale of equipment 3,253,040 - - 3,253,040
Investment in securities - (7,832,491) - (7,832,491)
Proceeds from sales of securities - 10,825,735 - 10,825,735
Increase in sundry assets (526.925) - - (526,925)

Net cash provided by (used for) investing activities (17.479.158) 2,993,244 (14,485,914)

Net increase (decrease) in cash and cash equivalents (191,607) 8,517,389 • 8,325,782

Cash and cash equivalents at beginning of the year 6,571,765 40,106,758 46,678,523

Cash and cash equivalents at end of the year $ 6,380,158 $  48,624,147 $ $ 55,004,305

See independent auditor's report.
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Scott Manheimer

WORK EXPERIENCE

Youth Villages
Regional Manager MA and NH

May 19- Present

Provide clinical and operational oversight Intercept and Lifeset programs in MA, Intercept in NH

Provide leadership development of specialists, supervisors, and specialized positions

Responsible for program budgeting
Participate in marketing, lobbying, communications, and fund-raising efforts
Responsible for program adherence to state audit standards
Responsible for program adherence to Joint Commission accreditation standards

Interface with Commonwealth agencies on fiscal budgeting, funding and expansion opportunities
Monitor and forecast growth needs of regions through hiring and retention strategies and census .

Youth Villages
Regional Sitpen'isor Woburn, MA

September 16-May 19

•  Oversee Intercept Program including census management, clinical integrity, staff management and
retention, customer service, and marketing.

•  Directly supervise and provide professional development of 4 supeiwisors to ensure all staff are
supported in providing the highest quality of care to a census of up to 64

Youth Villages ' Woburn, MA
Clinical Siipen'isor Augl4-Sept l6

•  Responsible for the overall direction, coordination and evaluation of 4-5 counselors on a team
•  Ensuring treatment progress for youth and families
•  Appraising performances of counselors
•  Run weekly group supervision to ensure effective clinical work
•  Providing on call supervision to support and guide counselors

YouthVillages Woburn, MA
Senior Family Jnten'enlion Specialist March 12-Aug 14

Intensive in-home services

•  Provide intensive home based treatment to families in a variety of settings and communities.

•  Implementing weekly interventions for families based on their specific needs.
•  Assist in diverting youth from out of home placements by providing treatments that support families to

safely maintain the youth in their home environment.
•  Provide 24/7 on-call support to families including rotating weekend schedule.

•  Work closely with collaterals on a weekly basis reviewing family progress, goals and potential
struggles for upcoming treatment cycles.

Futures Clinic Beverly, MA
I: I Tcacher/Case Manager May 11-March 12

• Utilized ABA teacher of students with Autism in a 1:1 school setting.
• Implement behavior intervention and curriculum programs.
• Follow Behavioral Programs and complete daily data collection on target behaviors.

• Responsible for daily entry of academic and social data into graphing system.
• Maintain student's academic books, supplies and updating material for lessons.

• Assist in assessing progress of effectiveness of behavior plans and cuiriculum modifications.

Melniark New England Dracut, MA
ABA (Applied Behavior Analysis) Counselor Oct 09 - April 1 1

•  Provide care for children with ages ranging from 6-14 in a residential setting.
•  Assist students with everyday living skills to increase independence and rehabilitate behavior.
•  Run students schedule of lEPs (Individualized Educational Program) on a daily basis.

•  Monitor, oversee and communicate all aspects of behavior support plans for students.

•  Manage and organize the logistics of the educational and clinical programs.



•  Responsible for extensive data collection pertaining to behavior, lifestyle and everyday activities.

CERTIFICATIONS & SKILLS

CPR, First Aide, Crisis Prevention Institute, Public Service License, Medication Certified
Microsoft Word, Excel, PowerPoint, Outlook, Adobe, Lotus Notes, Photoshop

EDUCATION & ACADEMICS:

Mcrrimack College, North Andover, MA 2008 Graduation
Bachelor of Arts - Concentration Psychology

Cambridge College, Lawrence, MA 2017 Graduation
Maslersof Education-Mental Health Counseling



Lori Sustek, MSW
do Youth Villages
400 W. Cummings Park
Suite 5200

Woburn, MA 01801

PROFESSIONAL EXPERIENCE

Youth Villaoes. Inc.

Director of Community Based Programs (January 2016 to present)
•  Provide clinical and operational oversight of Intercept, Life Set, Continuum and CBHI programs in MA and NH
•  Provide leadership development of specialists, supervisors, consultants, senior leadership and specialized

positions

•  Oversee operations for 5 offices and 160 staff
•  Responsible for program budgeting
•  Participate in marketing, lobbying, communications, and fund-raising efforts in MA and NH
•  Responsible for program adherence to state audit standards
•  Responsible for program adherence to Joint Commission accreditation standards
•  Interface with Commonwealth agencies on fiscal budgeting, funding and expansion opportunities
•  Monitor census of programs
•  Monitor and forecast growth needs of regions through hiring and retention strategies

Assistant Director of Community Based Programs (August 2011- January 2016); Woburn, MA
•  Provide clinical and operational oversight of Intercept, Transitional Living and CBHI programs in MA and NH
•  Provide leadership development of specialists, supervisors, consultants, senior leadership and specialized

positions
•  Responsible for program budgeting
•  Participate in marketing, lobbying, communications, and fund-raising efforts in MA and NH
•  Responsible for program adherence to state audit standards
•  Responsible for program adherence to Joint Commission'accreditation standards
•  Interface with Commonwealth agencies on fiscal budgeting, funding and expansion opportunities
•  Monitor census of programs
•  Monitor and forecast growth needs of regions through hiring and retention strategies

Regional Manager (December 2008 - August 2011); Woburn, MA
•  Provide clinical and operational oversight of Intercept and Transitional Living programs in MA
•  Provide leadership development of counselors, specialists, supervisors, and specialized positions
•  Responsible for program budgeting
•  Participate in marketing, lobbying, communications, and fund-raising efforts in MA
•  Responsible for program adherence to state audit standards
•  Responsible for program adherence to Joint Commission accreditation standards
•  Interface with Commonwealth agencies on fiscal budgeting, funding and expansion opportunities
•  Monitor census of programs
•  Monitor and forecast growth needs of regions through hiring and retention strategies
•  Provide clinical and programmatic supervision for graduate school interns

Regional Supervisor (March 2008- December 2008); Woburn, MA
•  Provide clinical and operational oversight of the Intercept Program that includes 40+ families.

Provide leadership development of clinical supervisor and counselors.
•  Responsible for budgetary concerns of programs
•  Responsible for program adherence to Joint Commission accreditation standards
•  Responsible for expansion of the Intercept Program, increasing funding sources to increase the number of families

served over three regions
•  Develop and maintain relationships with Commonwealth agencies for program referral and expansion opportunities
•  Monitor and report on census

•' Interfacing v/ith Commonwealth agencies on fiscal budgeting and funding opportunities
•  Marketing of program commonwealth-wide including benefit fundraisers, program presentations, and career fairs
•  Collection and reporting of data on customer satisfaction
•  Adherence of program and staff to APA/ACA Code of Ethics
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•  Forecasting growth needs of the region through hiring and retention strategies

Clinical Supervisor (August 2007- March 2008); Lawrence, MA
•  Supervision of 5- 7 clinicians with a combined case load of 20-42 families
•  Managed case load documentation and ensured compliance with JCAHO quality and contractual standards
•  Provided clinical direction to counselors to ensure case progress
•  Educated staff on organizations' analytical model
•  Administered in-field supervisory assessments of staff
•  Conducted weekly supervision meetings and training development classes
•  Administered performance appraisals, as well as, disciplinary action for counselors not meeting program

expectations

•  Acquired and review referrals for program participation
•  Developed program awareness with the Department of Children and Families and the Department of Mental Health

providers
•  Conducted training of new counselors

Family Counselor (July 2006- August 2007); Washington, D.C. / Lawrence, MA
•  Managed a case load of 5 families, including a minimum of 3 therapy sessions per week and 24/7 crisis response

availability
•  Advocated for families ensuring needs were met within the 5 system perspective (individual, family, peer,

community, and school)
•  Facilitated and secured enrollment in developmentally appropriate community activities
•  Identified and connected families with basic needs agencies
•  Advocated for families at lEP meetings, court and provider meetings
•  Assisted families in the development of peer directories to reduce time of runaway incidents, and ensure safety of

at-risk youth in the program
•  Complete documentation in a timely manner and communicated case progress to funders, DCF social workers,

probation officers, and the Clinical Supervisor

University of Colorado at Denver and Health Sciences Center- Svnerov Outoatient Proorams. Denver. CO.
MST Family Therapist (full- time 2005- 2006)

•  Counsel male and female adolescence with conduct disorders and substance dependency issues
•  Provide intensive in- home family therapy and community based treatment, having an average of 4 direct client

hours per week, using an ecological and evidence based approach, CBT, solution focused, psychodynamic and
multisystemic therapy

•  Case management and collaboration with involved systemic providers, including human services and probation
office

•  Advocacy within juvenile justice system
•  Complete comprehensive substance abuse and psychiatric evaluations including use of multi- disciplinary team

format for generation of recommendations

Wheaton Coiieae Counseling Center. Norton. MA

Social Work Intern (part-time 2004-2005)

•  Implement a variety of therapeutic techniques including CBT, narrative, strength based and psychodynamic to
provide individual counseling resulting in improved life skills for young adults facing suicide tendencies,
depression, anxiety, home sickness, academic challenges, cutting, bulimia etc.

•  Provide depression screening, stress busting, alcohol awareness, and other outreach programs which resulted in
identifying clients.and providing program resource exposure

•  Generated idea for and created a monthly newsletter to highlight a various issues that college aged students may
face to provide the community with accurate information

Memorial Soauldina and Zervas Elementary Schools. Newton. MA

Social Work Intern (part-time 2003-2004)

•  Counseled students (K-4) who had behavioral problems, were at-risk students, or developmentally delayed,
provided individual therapy and followed their progress throughout the year
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•  Facilitated Social Skills and Friendship groups that addressed specific behaviors and focused on modifying these

behaviors

•  Interviewed parents to obtain developmental history of students, prepared written reports and presented findings
to the Special Education Team

•  Collaborated with teachers and administrators regarding on-going student's needs and progress
•  Developed and implemented treatment plans for individual students and groups

Y.O.U.. Inc.. Worcester. MA

Relief Clinical Counselor (part-time 2002-2003)
I

•  Coached and menlored 10 adolescent at-risk girls in a group home providing counseling to help them achieve
personal growth

•  Facilitated group activities to develop new skills through recreational activities, daily living skills training and
healthy role modeling

• • Collaborated \Mth program staff in design and implementation of specific treatment plans for individual clients
•  Document any unusual situations and behaviors, and update client chart with progress each day

Sullivan Middle School. Worcester. MA

School Psychology Sequence Intern (part-time 2002 - 2003)

•  Mentored, tutored, counseled, and followed the progress of inner city seventh and eighth graders throughout the
entire school year, providing continuity and support for these at-risk students, preventing academic failure and
promoting effective study techniques

•  Collaborated with professor and other interns, as well as the teachers to create effective academic plans

Westwood Lodge Hosoital

Mental Health Associate (summer 2002)

•  Provided personal care and individual support, structure and guidance to children and adolescents long-term
acute care in a hospital environment

•  Applied crisis prevention and intervention techniques and collaborated with staff addressing issues that included
behavioral problems, attempts at self harm, and managing anger

•  Co-facilitated goals groups and topic of the day groups, helping patients set and achieve realistic goals so that
they could succeed

•  Assumed additional responsibility as a Pharmacy Technician, preparing prescriptions of all psychological
medications for children, adolescent and adult patients resulting in an awareness of the relationship between the
drugs and the disorders,

Clark Universitv. Psvcholoov Department. Worcester. MA

Research Assistant to Psychology Professor (2000-2001, part-time)

•  Observed parent/child interactions for a study of Families Through Time

EDUCATION

May, 2005 Simmons College, Graduate School of Social Work
Master of Social Work

May. 2003 Clark University. Worcester. MA
Bachelor of Arts in Psychology, minor in Sociology, certificate in School Psychology
Dean's List, Scholar Athlete Award. 2002 ,

TRAININGS AND CERTIFICATIONS

•  CPI Crisis Prevention/Intervention

•  First Aid

.  CPR

•  HIPAA

,  • CBT including DBT
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MST

Process of Change - Substance Abuse Protocol
PAYA Preparing Adolescents for Young Adulthood Curriculum
Suicide Risk Assessment

Motivational Interviewing



Youth Villages

Key Personnel

Name Job Title Salary % Paid from

this Contract

Amount Paid from

this Contract

Scott Manheimer Regional Manager $70,000 100% $70,000

Lori Sustek Director of In-Home Services $109,000 15% $16,350


