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GRANT CONTRACT
BETWEEN THE METROPOLITAN GOVERNMENT
OF NASHVILLE AND DAVIDSON COUNTY
AND
MENTAL HEALTH COOPERATIVE, INC

This Grant Contract issued and entered into pursuant to Resolution RS2023- by and between
the Metropolitan Government of Nashville and Davidson County (“Metro”), and Mental Health
Cooperative, Inc, (“Recipient”), is for the provision of expertise and staff in emergency mental healthcare
to support the Metro Nashville Police Department (“MNPD”) co-response model known as Nashville
Partners in Care (“PIC”), as further defined in the "SCOPE OF PROGRAM" and detailed in this Grant
Contract. Attachments A through F are incorporated herein by reference.
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SCOPE OF PROGRAM:

The Recipient will furnish expertise and staff in emergency behavioral health care to support the
full roll out of PIC, the police co-response model on mental health crisis intervention in Davidson
County. These funds will be used to prepare and staff master’s level clinicians, meet with Metro
officials and stakeholders as needed, as well as report on the progress of the work.

These funds will be used to achieve the following outcomes:

e Prepare master’s level clinicians for mental health crisis response and assign to specific
police details throughout the county for the purpose of fulfilling the charge and work of
PIC

e Coordinate with Metro Public Health Department (“MPHD”), MNPD, the Mayor’s Office
and other necessary Metro departments and stakeholder organizations to ensure regular
and timely data sharing regarding variables listed below as well as ensuring consistent
implementation of services and/or adjustment of services

e Provide regular reporting to MPHD, MNPD, the Mayor’s Office and stakeholders through
a process and schedule acceptable to Metro departments and Mental Health Cooperative

e Prepare and staff the services in two additional precincts.

The Recipient must spend grant funds consistent with the Grant Spending Plan, attached and
incorporated herein as Attachment A. The Recipient must collect data to evaluate the
effectiveness of their services and must provide those results to Metro upon request.

The Recipient must comply with all monthly reporting requirements. Recipient must submit
monthly reports that contain the following:

e Demographic profile of consumer population to include: age, gender, race and ethnicity,
primary language spoken (where applicable), county of origin, coverage
(insured/uninsured) and type or diagnosis of mental health condition/addiction status and
acuity

e Number of total event contacts and assessments, as well as follow-up contacts (in-
person or by phone)

e Number of individuals: admitted to the MHCTC, 6404 commitments or referred to

additional outpatient or other social service.

Number of cases/incidents with weapons involved

Number of consumers injured

Number of clinicians injured

Number of clinicians trained in police procedure

Types of licensure for clinicians

Percentage of contacts by case disposition: CTC, safety net, referral, 6404 commitments
Percentage of uninsured

Percent increase/decrease in CTC engagement
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e Percent increase/decrease in referral to other services (e.g., outpatient and/or social
supports)

e On a periodic basis, MHCTC shall provide staffing utilization data (e.g., staffing
headcount by precinct, filled and missed shifts, backfilling shifts, etc.) and individualized
information for consumers for the purpose of conducting additional analysis regarding
program results, cost benefit or quality assurance.

e Other data as requested.

The Recipient will only utilize these grant funds for services the Recipient provides to residents
and/or visitors of Davidson County through the Recipient’s crisis psychiatric services program in
Davidson County.

Recipient and its employees must perform their duties under this Grant contract fairly and
impartially. Recipient and its employees shall not give reasonable basis by their conduct the
impression that any person can improperly influence, or unduly enjoy their favor in, the
performance of their duties under this Grant contract, or that they are unduly affected by

the kinship, rank, position or influence of any person.

Recipient and all personnel associated with providing Emergency Mental Healthcare Services for
this Grant Contract must not engage in conduct that violates state, federal, or local laws or any
conduct which would affect the ability of Recipient to effectively provide services under this Grant
Contract.

GRANT CONTRACT TERM:

Grant Contract Term. The term of this Grant will commence on the date filed with the
Metropolitan Clerk after receiving all required Metro approvals and ending on June 30, 2024.
Metro will have no obligation for services rendered by the Recipient that are not performed within
this term, although it is understood that Recipient has provided services prior to the
commencement of the term of this agreement and will be allowed to submit invoices and be paid
for services rendered beginning July 1, 2023.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event will Metro’s maximum liability under this Grant Contract exceed
Three Million Two Hundred Twenty-Four Thousand dollars ($3,224,000). The Grant Spending
Plan will constitute the maximum amount to be provided to the Recipient by Metro for all of the
Recipient’s obligations hereunder. The Grant Spending Plan line items include, but are not
limited to, all applicable taxes, fees, overhead, and all other direct and indirect costs incurred or to
be incurred by the Recipient.

Subject to modification and amendments as provided in section D.2 of this agreement, this
amount will constitute the Grant Amount and the entire compensation to be provided to the
Recipient by Metro.

Payment Methodology. The Recipient will only be compensated for actual costs based upon
the Grant Spending Plan, not to exceed the maximum liability established in Section C.1

Recipient may invoice for an upfront payment of Two Hundred Fifty Thousand dollars ($250,000)
upon approval of the Grant Contract.

Upon progress toward the completion of the work, as described in Section A of this Grant
Contract, the Recipient shall submit invoices and any supporting documentation as requested by
Metro to demonstrate that the funds are used as required by this Grant, prior to any payment for
allowable costs. Such invoices shall be submitted no more often than monthly and indicate at a
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minimum the amount charged by Spending Plan line-item for the period invoiced, the amount
charged by line-item to date, the total amount charged for the period invoiced, and the total
amount charged under this Grant Contract to date.

Recipient must send all invoices to Metro Public Health Department, Anidolee.Melville-
Chester@nashville.gov.

Final invoices for the contract period should be received by July 15, 2024. Any invoice not
received by the deadline date will not be processed and all remaining grant funds will expire.

Annual Expenditure Report. The Recipient must submit a final grant Annual Expenditure
Report, to be received by Metro Public Health Department, within forty-five (45) days of the end of
the Grant Contract. Said report must be in form and substance acceptable to Metro and must be
prepared by a Certified Public Accounting Firm or the Chief Financial Officer of the Recipient
Organization.

Payment of Invoice. The payment of any invoice by Metro will not prejudice Metro’s right to
object to the invoice or any other related matter. Any payment by Metro will neither be construed
as acceptance of any part of the work or service provided nor as an approval of any of the costs
included therein.

Unallowable Costs. The Recipient's invoice may be subject to reduction for amounts included in
any invoice or payment theretofore made which are determined by Metro, on the basis of audits
or monitoring conducted in accordance with the terms of this Grant Contract, to constitute
unallowable costs. Any unallowable cost discovered after payment of the final invoice shall be
returned by the Recipient to Metro within fifteen (15) days of notice.

Deductions. Metro reserves the right to adjust any amounts which are or become due and
payable to the Recipient by Metro under this or any Contract by deducting any amounts which are
or become due and payable to Metro by the Recipient under this or any Contract.

Travel Compensation. Payment to the Recipient for travel, meals, or lodging is subject to
amounts and limitations specified in Metro’s Travel Regulations and subject to the Grant
Spending Plan.

Electronic Payment. Metro requires as a condition of this contract that the Recipient have on
file with Metro a completed and signed “ACH Form for Electronic Payment”. If Recipient has not
previously submitted the form to Metro or if Recipient’s information has changed, Recipient will
have thirty (30) days to complete, sign, and return the form. Thereafter, all payments to the
Recipient, under this or any other contract the Recipient has with Metro, must be made
electronically.

STANDARD TERMS AND CONDITIONS:

Required Approvals. Metro is not bound by this Grant Contract until it is approved by the
appropriate Metro representatives as indicated on the signature page of this Grant and approved
by the Metropolitan Council.

Modification and Amendment. This Grant Contract may be modified only by a written
amendment that has been approved in accordance with all Metro procedures and by appropriate
legislation of the Metropolitan Council.

Termination for Cause. Metro shall have the right to terminate this Grant Contract immediately
if Metro determines that Recipient, its employees or principals have engaged in conduct or
violated any federal, state or local laws which affect the ability of Recipient to effectively provide
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services under this Grant Contract. Should the Recipient fail to properly perform its obligations
under this Grant Contract or if the Recipient violates any terms of this Grant Contract, Metro will
have the right to immediately terminate the Grant Contract and the Recipient must return to Metro
any and all grant monies for services or programs under the grant not performed as of the
termination date. The Recipient must also return to Metro any and all funds expended for
purposes contrary to the terms of the Grant Contract. Such termination will not relieve the
Recipient of any liability to Metro for damages sustained by virtue of any breach by the Recipient.

Termination - Notice. Metro may terminate the Grant Contract without cause for any reason.
Said termination shall not be deemed a Breach of Contract by Metro. Metro shall give the
Recipient at least thirty (30) days written notice before effective termination date.

(a) The Recipient shall be entitled to receive compensation for satisfactory, authorized service
completed as of the effective termination date, but in no event shall Metro be liable to the
Recipient for compensation for any service that has not been rendered.

(b) Upon such termination, the Recipient shall have no right to any actual general, special,
incidental, consequential or any other damages whatsoever of any description or amount.

Termination - Funding. The Grant Contract is subject to the appropriation and availability of
local, State and/or Federal funds. In the event that the funds are not appropriated or are
otherwise unavailable, Metro shall have the right to terminate the Grant Contract immediately
upon written notice to the Recipient. Upon receipt of the written notice, the Recipient shall cease
all work associated with the Grant Contract on or before the effective termination date specified in
the written notice. Should such an event occur, the Recipient shall be entitled to compensation for
all satisfactory and authorized services completed as of the effective termination date. The
Recipient shall be responsible for repayment of any funds already received in excess of
satisfactory and authorized services completed as of the effective termination date.

Subcontracting. The Recipient shall not assign this Grant Contract or enter into a subcontract
for any of the services performed under this Grant Contract without obtaining the prior written
approval of Metro. Notwithstanding any use of approved subGrantee, the Recipient will be
considered the prime Recipient and will be responsible for all work performed.

Conflicts of Interest. The Recipient warrants that no part of the total Grant Amount will be paid
directly or indirectly to an employee or official of Metro as wages, compensation, or gifts in
exchange for acting as an officer, agent, employee, subcontractor, or consultant to the Recipient
in connection with any work contemplated or performed relative to this Grant Contract.

Nondiscrimination. The Recipient hereby agrees, warrants, and assures that no person will be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Grant Contract or in the employment practices of the Recipient on the
grounds of disability, age, race, color, religion, sex, national origin, or any other classification
which is in violation of applicable laws. The Recipient must, upon request, show proof of such
nondiscrimination and must post in conspicuous places, available to all employees and
applicants, notices of nondiscrimination.

Records. The Recipient must maintain documentation for all charges to Metro under this Grant
Contract. The books, records, and documents of the Recipient, insofar as they relate to work
performed or money received under this Grant Contract, must be maintained for a period of three
(3) full years from the date of the final payment or until the Recipient engages a licensed
independent public accountant to perform an audit of its activities. The books, records, and
documents of the Recipient insofar as they relate to work performed or money received under this
Grant Contract are subject to audit at any reasonable time and upon reasonable notice by Metro
or its duly appointed representatives. Records must be maintained in accordance with the
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standards outlined in the Metro Non-profit Grants Manual. The financial statements must be
prepared in accordance with generally accepted accounting principles.

Monitoring. The Recipient’s activities conducted and records maintained pursuant to this Grant
Contract are subject to monitoring and evaluation by The Metropolitan Office of Financial
Accountability or Metro’s duly appointed representatives. The Recipient must make all audit,
accounting, or financial records, notes, and other documents pertinent to this grant available for
review by the Metropolitan Office of Financial Accountability, Internal Audit or Metro’s
representatives, upon request, during normal working hours.

Reporting. The Recipient must submit a Final Program Report, to be received by Metro Public
Health Department, within forty-five (45) days of the end of the Grant Contract. Said reports shall
detail the outcome of the activities funded under this Grant Contract.

Strict Performance. Failure by Metro to insist in any one or more cases upon the strict
performance of any of the terms, covenants, conditions, or provisions of this agreement is not a
waiver or relinquishment of any such term, covenant, condition, or provision. No term or condition
of this Grant Contract is considered to be waived, modified, or deleted except by a written
amendment by the appropriate parties as indicated on the signature page of this Grant.

Insurance. The Recipient agrees to carry adequate public liability and other appropriate forms of
insurance, and to pay all applicable taxes incident to this Grant Contract.

Metro Liability. Metro will have no liability except as specifically provided in this Grant Contract.

Independent Contractor. Nothing herein will in any way be construed or intended to create a
partnership or joint venture between the Recipient and Metro or to create the relationship of
principal and agent between or among the Recipient and Metro. The Recipient must not hold
itself out in a manner contrary to the terms of this paragraph. Metro will not become liable for any
representation, act, or omission of any other party contrary to the terms of this paragraph.

Indemnification and Hold Harmless.

(a) Recipient agrees to indemnify, defend, and hold harmless Metro, its officers, agents and
employees from any claims, damages, penalties, costs and attorney fees for injuries or damages
arising, in part or in whole, from the negligent or intentional acts or omissions of Recipient, its
officers, employees and/or agents, including its sub or independent Grantees, in connection with
the performance of the contract, and any claims, damages, penalties, costs and attorney fees
arising from any failure of Recipient, its officers, employees and/or agents, including its sub or
independent Grantees, to observe applicable laws, including, but not limited to, labor laws and
minimum wage laws.

(b) Metro will not indemnify, defend or hold harmless in any fashion the Recipient from any
claims, regardless of any language in any attachment or other document that the Recipient may
provide.

(c) Recipient will pay Metro any expenses incurred as a result of Recipient’s failure to fulfill any
obligation in a professional and timely manner under this Contract.

(d) Recipient’s duties under this section will survive the termination or expiration of the grant.

Force Majeure. "Force Majeure Event" means fire, flood, earthquake, elements of nature or acts
of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other similar
cause beyond the reasonable control of the party. Except as provided in this Section, any failure
or delay by a party in the performance of its obligations under this Grant Contract arising from a
Force Majeure Event is not a breach under this Grant Contract. The non-performing party will be
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excused from performing those obligations directly affected by the Force Majeure Event, and only
for as long as the Force Majeure Event continues, provided that the party continues to use
diligent, good faith efforts to resume performance without delay. Recipient will promptly notify
Metro within forty-eight (48) hours of any delay caused by a Force Majeure Event and will
describe in reasonable detail the nature of the Force Majeure Event.

Iran Divestment Act. In accordance with the Iran Divestment Act, Tennessee Code Annotated
§ 12-12-101 et seq., Recipient certifies that to the best of its knowledge and belief, neither
Recipient nor any of its subcontractors are on the list created pursuant to Tennessee Code
Annotated § 12-12-106. Misrepresentation may result in civil and criminal sanctions, including
contract termination, debarment, or suspension from being a contractor or subcontractor under
Metro contracts.

State, Local and Federal Compliance. The Recipient agrees to comply with all applicable
federal, state and local laws and regulations in the performance of this Grant Contract. Metro
shall have the right to terminate this Grant Contract at any time for failure of Recipient to comply
with applicable federal, state or local laws in connection with the performance of services under
this Grant Contract.

Governing Law and Venue. The validity, construction and effect of this Grant Contract and any
and all extensions and/or modifications thereof will be governed by and construed in accordance
with the laws of the State of Tennessee. The venue for legal action concerning this Grant
Contract will be in the courts of Davidson County, Tennessee.

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

Headings. Section headings are for reference purposes only and will not be construed as part of
this Grant Contract.

Severability. In the event any provision of this Agreement is rendered invalid or unenforceable,
said provision(s) hereof will be immediately void and may be renegotiated for the sole purpose of
rectifying the error. The remainder of the provisions of this Agreement not in question shall
remain in full force and effect.

Metro Interest in Equipment. The Recipient will take legal title to all equipment and to all motor
vehicles, hereinafter referred to as "equipment,” purchased totally or in part with funds provided
under this Grant Contract, subject to Metro's equitable interest therein, to the extent of its pro rata
share, based upon Metro's contribution to the purchase price. "Equipment” is defined as an
article of nonexpendable, tangible, personal property having a useful life of more than one year
and an acquisition cost which equals or exceeds Five Thousand dollars ($5,000).

The Recipient agrees to be responsible for the accountability, maintenance, management, and
inventory of all property purchased totally or in part with funds provided under this Grant Contract.
Upon termination of the Grant Contract, where a further contractual relationship is not entered
into, or at any time during the term of the Grant Contract, the Recipient must request written
approval from Metro for any proposed disposition of equipment purchased with Grant funds. All
equipment must be disposed of in such a manner as parties may agree as appropriate and in
accordance with any applicable federal, state or local laws or regulations.

Assignment—Consent Required. The provisions of this contract will inure to the benefit of and
will be binding upon the respective successors and assignees of the parties hereto. Except for
the rights of money due to Recipient under this contract, neither this contract nor any of the rights
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and obligations of Recipient hereunder may be assigned or transferred in whole or in part without
the prior written consent of Metro. Any such assignment or transfer will not release Recipient
from its obligations hereunder. Notice of assignment of any rights to money due to Recipient
under this Contract must be sent to the attention of the Metro Department of Finance.

Gratuities and Kickbacks. It will be a breach of ethical standards for any person to offer, give or
agree to give any employee or former employee, or for any employee or former employee to
solicit, demand, accept or agree to accept from another person, a gratuity or an offer of
employment in connection with any decision, approval, disapproval, recommendation,
preparations of any part of a program requirement or a purchase request, influencing the content
of any specification or procurement standard, rendering of advice, investigation, auditing or in any
other advisory capacity in any proceeding or application, request for ruling, determination, claim
or controversy in any proceeding or application, request for ruling, determination, claim or
controversy or other particular matter, pertaining to any program requirement of a contract or
subcontract or to any solicitation or proposal therefore. It will be a breach of ethical standards for
any payment, gratuity or offer of employment to be made by or on behalf of a subGrantee under a
contract to the prime Grantee or higher tier subGrantee or a person associated therewith, as an
inducement for the award of a subcontract or order. Breach of the provisions of this paragraph is,
in addition to a breach of this contract, a breach of ethical standards which may result in civil or
criminal sanction and/or debarment or suspension from participation in Metropolitan Government
contracts.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications from the Recipient required or contemplated by this Grant Contract must be in
writing and must be made by email transmission, or by first class mail, addressed to the
respective party at the appropriate email or physical address as set forth below or to such other
party, email, or address as may be hereafter specified by written notice.

Metro
For contract-related matters: For inquiries regarding invoices:
Metro Public Health Department Metro Public Health Department
2500 Charlotte Avenue 2500 Charlotte Avenue
Nashville, TN 37209 Nashville, TN 37209
Holly.Rice@nashville.gov Nancy.Uribe@nashville.gov
Recipient

Executive Director

Mental Health Cooperative
275 Cumberland Bend
Nashville, TN 37228

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

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
Recipient, to any person for influencing or attempting to influence an officer or employee
of any agency, a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, and entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any federal contract, grant, loan, or cooperative
agreement.

b. If any funds other than federally appropriated 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 grant, loan, or cooperative agreement, the Recipient
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must complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in
accordance with its instructions.

The Recipient will require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including sub-grants, subcontracts, and
contracts under grants, loans, and cooperative agreements) and that all subcontractors of
federally appropriated funds shall certify and disclose accordingly.

Certification Regarding Debarment and Convictions.

a.

Recipient certifies that Recipient, and its current and future principals:

i. are not presently debarred, suspended, or proposed for debarment from
participation in any federal or state grant program;

i. have not within a three (3) year period preceding this Grant Contract been
convicted of fraud, or a criminal offence in connection with obtaining, attempting
to obtain, or performing a public (federal, state, or local) grant;

iii. have not within a three (3) year period preceding this Grant Contract been
convicted of embezzlement, obstruction of justice, theft, forgery, bribery,
falsification or destruction of records, making false statements, or receiving
stolen property; and

iv. are not presently indicted or otherwise criminally charged by a government entity
(federal, state, or local) with commission of any of the offenses detailed in
Sections D.29(a)(ii) and D.29(a)(iii) of this certification.

Recipient shall provide immediate written notice to Metro if at any time Recipient learns
that there was an earlier failure to disclose information or that due to changed
circumstances, its principals fall under any of the prohibitions of Section D.29(a).

Effective Date. This contract will not be binding upon the parties until it has been signed first by
the Recipient and then by the authorized representatives of the Metropolitan Government and
has been filed in the office of the Metropolitan Clerk. When it has been so signed and filed, this
contract will be effective as of the date first written above.

Health Insurance Portability and Accountability Act. Metro and Recipient shall comply with
obligations under the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) and
its accompanying regulations.

a.

Recipient warrants that it is familiar with the requirements of HIPAA and its
accompanying regulations and will comply with all applicable HIPAA requirements in the
course of this Agreement.

Recipient warrants that it will cooperate with Metro, including cooperation and
coordination with Metro privacy officials and other compliance officers required by HIPAA
and its regulations, in the course of performance of this Agreement so that both parties
will be in compliance with HIPAA.

Recipient agrees to sign documents, including but not limited to Business Associate
agreements, as required by HIPAA and that are reasonably necessary to keep Metro and
Recipient in compliance with HIPAA. This provision shall not apply if information
received by the Recipient from Metro under this Agreement is not “protected health
information” as defined by HIPAA, or if HIPAA permits Recipient and Metro to receive
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such information without entering into a Business Associate agreement or signing
another such document.

d. Recipient agrees to the terms of the Business Associate Agreement attached as
Attachment B to this agreement.

(THIS PAGE LEFT INTENTIONALLY BLANK.)
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Mental Health Cooperative

Recipient:
2N
By: (T @ Jora
Title: CE O
Sworn to and subscribed to before me, a Notary Public this 19
day of ___ 0ctober ,2023, by _ Dum Womack the
CED of Contractor and duly authorized to execute

this instrument on Contractor's behalf.
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METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY

DocuSigned by:

all ( Wriglet (11, Mf) 10/23/2023
Director, Metro Public Health Department Date
DocuSigned by:
Tune bamilton. Franklin 10/24/2023
Chair, Board of Health Date

APPROVED AS TO AVAILABILITY OF FUNDS:

bunin Cvmlao/mjw | %% l 47 11/3/2023

Director, Department of Finance Date

APPROVED AS TO RISK AND INSURANCE:

DocuSigned by:

Balenwn. (ol 11/3/2023

Director of Risk Management Services Date

APPROVED AS TO FORM AND LEGALITY:

Metropolitan Attorney Date

FILED:

Metropolitan Clerk Date

{N0419722.1} 11
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ATTACHMENT A

GRANT BUDGET
(BUDGET PAGE 1)

Mental Health Cooperative

APPLICABLE PERIOD: The grant budget line-item amounts below shall be applicable only to expense incurred during the period
beginning July 1, 2023, and ending June 30, 2024.

Object EXPENSE OBJECT LINE-ITEM CATEGORY '
Line-item (detail schedule(s) attached as applicable) 3
Reference GRANT CONTRACT GRANTEE MATCH TOTAL PROJECT
1 Salaries®
$2,135,500.00 $0.00 $2,135,500.00
2 Benefits & Taxes
$512,521.10 $0.00 $512,521.10
4,15 Professional Fee/ Grant & Award 2 $0.00 $0.00 $0.00
5 Supplies
$65,904.90 $0.00 $65,904.90
6 Telephone
$20,000.00 $0.00 $20,000.00
7 Postage & Shipping $0.00 $0.00 $0.00
8 Occupancy
$0.00 $0.00 $0.00
9 Equipment Rental & Maintenance $100,895.00 $0.00 $100,895.00
10 Printing & Publications $15.000.00 $0.00 $15.000.00
1,12 Travel/ Conferences & Meetings2 $81,089.00 $0.00 $81,089.00
13 Interest >
$0.00 $0.00 $0.00
14 Insurance
$0.00 $0.00 $0.00
16 Specific Assistance To Individuals? $0.00 $0.00 $0.00
N
17 Depreciation $0.00 $0.00 $0.00
18 Other Non-Personnel > $0.00 $0.00 $0.00
20 Capital Purchase 2 $0.00 $0.00 $0.00
22 Indirect Cost (0% of S&B) $203,090.00 $0.00 $203,090.00
24 In-Kind Expense $0.00 $0.00 $0.00
25 GRAND TOTAL
$3,224,000.00 $0.00 $3,224,000.00

1 Each expense object line-item shall be defined by the Department of Finance and Administration Policy 03, Uniform Reporting
Requirements and Cost Allocation Plans for Subrecipients of Federal and State Grant Monies, Appendix A . (posted on the Internet at:
https://www.tn.gov/assets/entities/finance/attachments/policy3.pdf).

2 Applicable detail follows this page if line-item is funded.

3 A Grantee Match Requirement is detailed by this Grant Budget, and the maximum total amount reimbursable by the State pursuant to
this Grant Contract, as detailed by the “Grant Contract” column above, shall be reduced by the amount of any Grantee failure to meet the
Match Requirement.
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ATTACHMENT A (continued)
GRANT BUDGET LINE-ITEM DETAIL

(BUDGET PAGE 2)
SALARIES AMOUNT
Name - Title Employee Name Monthly x Percentage + # of

Salary of Time Months
working
Counselor Crisis CIT Jody Babb 5,500.00 x 100% X 12 $ 66,000.00
Counselor Crisis CIT Amy Buyers 5,500.00 x 100% X 12 $ 66,000.00
Counselor Crisis CIT Violet Gau 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT Rachael Haney 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT Lindsey Higginson 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT Katelyn Johnston 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT Haley Moore 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT Vanessa Wandel 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT Malvina Whitley-Dye 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT - OPEN TDB Open 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT - OPEN TDB Open 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 12 $ 60,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 12 $ 60,000.00
Triage Counselor TDB Open 5,000.00 x 100% X 9 $ 45,000.00
Prgm Mgr EPS Co-Response James Randolph 8,432.55 x 100% X 12 $ 101,190.62
Director Operations EPS Megan Richardson 11,345.12 x 10% X 12 $ 13,614.14
Sr. VP PR & Community Dev Amanda Bracht 16,877.72 x 30% X 12 $ 60,759.80
VP EPS Adrienne Hlavati 20,266.37 x 10% X 12 $ 24,319.64
Co-Response Supervisor Michael Bjoralt 5,840.49 x 100% X 12 $ 70,085.84
Co-Response Supervisor Aisha Robinzine 5,601.89 x 100% X 12 $ 67,222.73
Admin Asst EPS - NEW TBD New 5,000.00 x 100% X 12 $ 60,000.00
Co-Response Supervisor TBD New 6,056.38 x 100% X 10 $ 60,563.75
Counselor Crisis CIT TBD New 5,000.00 x 100% X 10 $ 50,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 10 $ 50,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 9 $ 45,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 9 $ 45,000.00
Co-Response Supervisor TBD New 5,385.25 x 100% X 5 $ 26,926.25
Counselor Crisis CIT TBD New 5,000.00 x 100% X 5) $ 25,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 5 $ 25,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 5) $ 25,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 5 $ 25,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 5) $ 25,000.00
Admin Asst EPS - NEW TBD New 5,000.00 x 100% X 5 $ 25,000.00
Co-Response Supervisor TBD New 5,385.25 x 100% X 10 $ 53,852.50
Counselor Crisis CIT TBD New 5,000.00 x 100% X 10 $ 50,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 10 $ 50,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 10 $ 50,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 10 $ 50,000.00
Counselor Crisis CIT TBD New 5,000.00 x 100% X 10 $ 50,000.00
Admin Asst EPS - NEW TBD New 5,000.00 x 100% X 10 $ 50,000.00
ROUNDED TOTAL $ 2,135,500.00
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BUSINESS ASSOCIATE AGREEMENT

This agreement is initiated by and between THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY (METRO), a metropolitan form government
organized and existing under the laws and constitution of the State of Tennessee
("Metro" or “Covered entity”) and Mental Health Cooperative, Inc ("Business
Associate").

SECTION 1 — DEFINITIONS

a. Business Associate. “Business Associate” shall generally have the same
meaning as the term “Business Associate” in 45 CFR § 160.103, and in
reference to the party to this agreement, shall mean Mental Health
Cooperative, Inc.

b. Covered Entity. “Covered Entity” shall generally have the same meaning as the
term “covered entity” at 45 CFR § 160.103, and in reference to the party to this
agreement, shall mean Metro, which must fall under one of the following
categories:

(1) A health plan.
(2) A health care clearinghouse.

(3) A health care provider who transmits any health information in electronic
form in connection with a transaction covered by this subchapter.

C. Disclosure. “Disclosure” means the release, transfer, provision of access to, or
divulging in any manner of information outside the entity holding the information.

d. Electronic Media. “Electronic Media” shall have the same meaning as set forth
in 45 CFR § 160.103.

e. Employer. “Employer” is defined as itis in 26 U.S.C. § 3401(d).

f. Genetic Information. “Genetic Information” shall have the same meaning as set
forth in 45 CFR § 160.103.

g. HITECH Standards. “HITECH Standards” means the privacy, security and
security Breach notification provisions under the Health Information Technology
for Economic and Clinical Health (HITECH) Act, Final Rule of 2013, and any
regulations promulgated thereunder.

{N0273726.3}
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Individual. "Individual” shall have the same meaning as set forth in 45 CFR §
160.103 and shall include a person who qualifies as a personal representative in
accordance with 45 CFR 8§ 164.502(qg).

Person. "Person" means a natural person, trust or estate, partnership,
corporation, professional association or corporation, or other entity, public or
private.

Privacy Rule. "Privacy Rule" shall mean the Standards for Privacy of Individually
Identifiable Health Information at 45 CFR Part 160 and Part 164, Subparts A and
E.

Protected Health Information. "Protected Health Information" or “PHI”:
(1)  Shall have the same meaning as set forth in 45 CFR § 160.103.

(2) Includes, as set forth in 45 CFR § 160.103, any information, now also
including genetic information, whether oral or recorded in any form or
medium, that:

0] Is created or received by a health care provider, health plan, public
health authority, employer, life insurer, school or university, or
health care clearinghouse; and

(i) Relates to the past, present, or future physical or mental health or
condition of an individual; the provision of health care to an
individual; or the past, present, or future payment for the provision
of health care to an individual.

Required By Law. "Required By Law" shall have the same meaning as the term
"required by law" in 45 CFR § 164.103.

Secretary. "Secretary” shall mean the Secretary of the Department of Health and
Human Services or his designee.

Security Rule. "Security Rule" shall mean the Standards for Security of
Individually Identifiable Health Information at 45 CFR part 160 and subparts A
and C of part 164.

Subcontractor. “Subcontractor” means a person to whom a business associate
delegates a function, activity, or service, other than in the capacity of a member
of the workforce of such business associate.
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Transaction. “Transaction” shall have the same meaning as set forth in 45 CFR
§ 160.103.

Catch-all definition. Terms used but not otherwise defined in this Agreement
shall have the same meaning as the meaning ascribed to those terms in the
Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), the Health
Information Technology Act of 2009, as incorporated in the American Recovery
and Reinvestment Act of 2009 (“HITECH Act”), implementing regulations at 45
Code of Federal regulations Parts 160-164 and any other current and future
regulations promulgated under HIPAA or the HITECH Act.

SECTION 2 - OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE

a.

{N0273726.3}

Permitted Uses of Protected Health Information. Business Associate shall not
use or disclose Protected Health Information other than as permitted or required
by this Agreement or as Required by Law. Business Associate may: 1) use and
disclose PHI to perform its obligations under its contract with Metro; (2) use PHI
for the proper management and administration of Business Associate; and (3)
disclose PHI for the proper management and administration of Business
Associate, if such disclosure is required by law or such disclosure is authorized
by Metro.

Safeguards. Business Associate shall use appropriate administrative, physical
and technical safeguards to prevent use or disclosure of the Protected Health
Information other than as provided for by this Agreement. Business Associate
shall develop and implement policies and procedures that comply with the
Privacy Rule, Security Rule, and the HITECH Act. The Business Associate must
obtain satisfactory assurances that any subcontractor(s) will appropriately
safeguard PHI.

Mitigation. Business Associate shall mitigate, to the extent practicable, any
harmful effect that is known to Business Associate of a use or disclosure of
Protected Health Information by Business Associate in violation of the
requirements of this Agreement.

Notice of Use or Disclosure, Security Incident or Breach. Business Associate
shall notify Metro of any use or disclosure of PHI by Business Associate not
permitted by this Agreement, any Security Incident (as defined in 45 C.F.R.
section 164.304) involving Electronic PHI, and any Breach of Protected Health
Information within five (5) business days.
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(i)

(ii)

(iif)

(iv)

(V)

Business Associate shall provide the following information to Metro within
ten (10) business days of discovery of a Breach except when despite all
reasonable efforts by Business Associate to obtain the information
required, circumstances beyond the control of the Business Associate
necessitate additional time. Under such circumstances, Business
Associate shall provide to Metro the following information as soon as
possible and without unreasonable delay, but in no event later than thirty
(30) calendar days from the date of discovery of a Breach:

(1)  The date of the Breach;

(2)  The date of the discovery of the Breach;

(3) A description of the types of PHI that were involved,;

(4) identification of each individual whose PHI has been, or is
reasonably believed to have been, accessed, acquired, or
disclosed; and

(5)  Any other details necessary to complete an assessment of the risk
of harm to the Individual.

Business Associate shall cooperate with Metro in investigating the breach
and in meeting Metro’s notification obligations under the HITECH Act and
any other security breach notification laws.

Business Associate agrees to pay actual costs for notification after a
determination that the Breach is significant enough to warrant such
measures.

Business Associate agrees to establish procedures to investigate the
Breach, mitigate losses, and protect against any future Breaches, and to
provide a description of these procedures and the specific findings of the
investigation to Metro in the time and manner reasonably requested by
Metro.

Business Associate shall report to Metro any successful: (1) unauthorized
access, use, disclosure, modification, or destruction of Electronic
Protected Health Information; and (2) interference with Business
Associate’s information systems operations, of which Business Associate
becomes aware.
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Compliance of Agents. Business Associate agrees to ensure that any agent,
including a subcontractor, to whom it provides Protected Health Information
received from, or created or received by Business Associate on behalf of Metro,
agrees to the same restrictions and conditions that apply through this Agreement
to Business Associate with respect to such information.

Access. Business Associate agrees to provide access, at the request of Metro,
and in the time and manner designated by Metro, to Protected Health Information
in a Designated Record Set, to Metro or, as directed by Metro, to an Individual,
so that Metro may meet its access obligations under 45 CFR § 164.524, HIPAA
and the HITECH Act.

Amendments. Business Associate agrees to make any amendment(s) to
Protected Health Information in a Designated Record Set that Metro directs or
agrees at the request of Metro or an Individual, and in the time and manner
designated by Metro, so that Metro may meet its amendment obligations under
45 CFR § 164.526, HIPAA and the HITECH Act.

Disclosure of Practices, Books, and Records. Business Associate shall make
its internal practices, books, and records relating to the use and disclosure of
Protected Health Information received from, or created or received by Business
Associate on behalf of, Metro available to Metro, or at the request of Metro to the
Secretary, in a time and manner designated by Metro or the Secretary, for
purposes of determining Metro's compliance with the HIPAA Privacy Regulations.

Accounting. Business Associate shall provide documentation regarding any
disclosures by Business Associate that would have to be included in an
accounting of disclosures to an Individual under 45 CFR § 164.528 (including
without limitation a disclosure permitted under 45 CFR 8§ 164.512) and under the
HITECH Act. Business Associate shall make the disclosure Information available
to Metro within thirty (30) days of Metro’s request for such disclosure Information
to comply with an individual’s request for disclosure accounting. If Business
Associate is contacted directly by an individual based on information provided to
the individual by Metro and as required by HIPAA, the HITECH Act or any
accompanying regulations, Business Associate shall make such disclosure
Information available directly to the individual.

Security of Electronic Protected Health Information. Business Associate
agrees to: (1) implement administrative, physical, and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity, and availability
of the Electronic Protected Health Information that it creates, receives, maintains
or transmits on behalf of Metro; (2) ensure that any agent, including a
subcontractor, to whom it provides such information agrees to implement
reasonable and appropriate safeguards to protect it; and (3) report to Metro any
security incident of which it becomes aware.
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Minimum Necessary. Business Associate agrees to limit its uses and
disclosures of, and requests for, PHI: (a) when practical, to the information
making up a Limited Data Set; and (b) in all other cases subject to the
requirements of 45 CFR 164.502(b), to the minimum amount of PHI necessary to
accomplish the intended purpose of the use, disclosure or request.

Compliance with HITECH Standards. Business Associate shall comply with the
HITECH Standards as specified by law.

Compliance with Electronic Transactions and Code Set Standards: If
Business Associate conducts any Standard Transaction for, or on behalf, of
Metro, Business Associate shall comply, and shall require any subcontractor or
agent conducting such Standard Transaction to comply, with each applicable
requirement of Title 45, Part 162 of the Code of Federal Regulations. Business
Associate shall not enter into, or permit its subcontractor or agents to enter into,
any Agreement in connection with the conduct of Standard Transactions for or on
behalf of Metro that:

0] Changes the definition, Health Information condition, or use of a Health
Information element or segment in a Standard;

(i) Adds any Health Information elements or segments to the maximum
defined Health Information Set;

(i)  Uses any code or Health Information elements that are either marked “not
used” in the Standard’s Implementation Specification(s) or are not in the
Standard’s Implementation Specifications(s); or

(iv)  Changes the meaning or intent of the Standard’s Implementations
Specification(s).

Indemnity. Business Associate shall indemnify and hold harmless Metro, its
officers, agents and employees from and against any claim, cause of action,
liability, damage, cost or expense, including attorneys’ fees, arising out of or in
connection with any non-permitted use or disclosure of Protected Health
Information or other breach of this Agreement by Business Associate or any
subcontractor or agent of the Business Associate.

SECTION 3 - OBLIGATIONS OF METRO

a.

{N0273726.3}

Metro shall notify Business Associate of any changes in, or revocation of,
permission by Individual to use or disclose Protected Health Information, to the
extent that such changes may affect Business Associate's use or disclosure of
Protected Health Information.
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Metro shall notify Business Associate of any restriction to the use or disclosure of
Protected Health Information that Metro 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 Protected Health Information.

SECTION 4 — TERM, TERMINATION AND RETURN OF PHI

a.

{N0273726.3}

Term. The Term of this Agreement shall be effective when file in the office of the
Metropolitan Clerk and shall terminate when all of the Protected Health
Information provided by Metro to Business Associate, or created or received by
Business Associate on behalf of Metro, is destroyed or returned to Metro, or, if it
is infeasible to return or destroy Protected Health Information, protections are
extended to such information, in accordance with the termination provisions in
this section. The maximum length of the effective term of the contract is sixty (60)
months from the effective date.

Termination for Cause. Upon Metro's knowledge of a material breach by
Business Associate, Metro shall provide an opportunity for Business Associate to
cure the breach or end the violation. Metro may terminate this Agreement
between Metro and Business Associate if Business Associate does not cure the
breach or end the violation within fourteen (14) days. In addition, Metro may
immediately terminate this Agreement if Business Associate has breached a
material term of this Agreement and cure is not feasible.

Obligations on Termination.

(1 Except as provided in subsection (ii), upon termination of this Agreement,
for any reason, Business Associate shall return or destroy as determined
by Metro, all Protected Health Information received from Metro, or created
or received by Business Associate on behalf of Metro. This provision shall
apply to Protected Health Information that is in the possession of
subcontractor or agents of the Business Associate. Business Associate
shall retain no copies of the Protected Health Information. Business
Associate shall complete such return or destruction as promptly as
possible, but no later than sixty (60) days following the termination or other
conclusion of this Agreement. Within such sixty (60) day period, Business
Associate shall certify on oath in writing to Metro that such return or
destruction has been completed.
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(i) In the event that Business Associate determines that returning or
destroying the Protected Health Information is infeasible, Business
Associate shall provide to Metro notification of the conditions that make
return or destruction infeasible. Upon mutual agreement of the Parties that
return or destruction of Protected Health Information is infeasible,
Business Associate shall extend the protections of this Agreement to such
Protected Health Information and limit further uses and disclosures of
such Protected Health Information to those purposes that make the return
or destruction infeasible, for so long as Business Associate maintains
such Protected Health Information. If Metro does not agree that return or
destruction of Protected Health Information is infeasible, subparagraph (i)
shall apply. Business Associate shall complete these obligations as
promptly as possible, but no later than sixty (60) days following the
termination or other conclusion of this Agreement.

Section 5 — Miscellaneous

a.

{N0273726.3}

Regulatory References. A reference in this Agreement to a section in HIPAA or
the HITECH Act means the section as in effect or as amended, and for which
compliance is required.

Amendment. The Parties agree to take such action as is necessary to amend
this Agreement from time to time as is necessary for Metro to comply with the
requirements of HIPAA or the HITECH Act and any applicable regulations in
regard to such laws.

Survival. The respective rights and obligations of Business Associate shall
survive the termination of this Agreement.

Interpretation. Any ambiguity in this Agreement shall be resolved in favor of a
meaning that permits Metro to comply with HIPAA or the HITECH Act or any
applicable regulations in regard to such laws.

Governing Law. The validity, construction, and effect of this Agreement and any
and all extensions and/or modifications thereof shall be governed by the laws of
the State of Tennessee. Tennessee law shall govern regardless of any language
in any attachment or other document that Business Associate may provide.

Venue. Any action between the parties arising from this Agreement shall be
maintained in the courts of Davidson County, Tennessee.
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. INTERNAL REVENUE SERVICE
DISTRICT DIRECTOR
C ~ 1130
ATLANTAs BA 30301

Datwe: JAN 8 1993

MENTAL HEALTH COOFERATIVE INC
C/0 WILLIAM H NEELY

424 CHURCH STREET SUITE 2200
NASHVILLE: TN 87219

Dear édpplicant:

Attachment C
DEPARTMENT OF THE TREASURY

Emplayer Identification Numbers
AR-2018687 €

Contact Person:
ARIEANE H. BARRS

Centact Telepbaone Number:
{404) 331-0930

Accounting Period Endings
June 30 .

Foundation Status Classifications
BO%(a) (1)

fAdvance Ruling Feriol Begins:
August 2ts 1992

Advance Ruling Period Ends:
June B0s 1997

Addendum Appliess
Yes

Based on infaormation you suppliiedy and assuming your sperations #ill be as
stated in your appligation for recognition of exemptions we have defermined you

arg exempt from federal income tax
Code as an organization described

gnder section B0l (a) of the Inbernal Revenug
in section BOL(c) (3).

Because you are a newly created ocrganizations we are nobt now making a
final determination of your foundation status under section H0%¢a) of the Code.
Hiwevers we have determined that you can reasonably expect o be a publicly
supporbed crganization described In sectiong H074(a) (1) and 170(b) (1) (M) (vi).

Accordinglyy during an advance ruling period you wifl be treated as a

publicly suppuorted ovganizations and not as a private foundation.

This advance

rufing pericod beging and gnds o the dates shown above.

Within 90 days after the end of your advance ruling periods you nust
send us the informetion needed Lo determine whether you have wmel Lthe reguirs-

ments of the applicable support test during the advance ruling period.

If you

establish that you have been a publicly supported organizations we nill classi-
fy you as a section B509{a) (1) or H09(a) () organization as long as you continue

to meet the requivements of the applicable support test.

If you do not nest

the public support requirements doring the advance ruling periads we Will

classify you as a private foundation for fubwre periods.

Also if we classify

yiou as a private foundations we will treat you as a privete foundation from
yaur beginning date for purposes of section BH07{d) and 4%40.

Grantors and contributors may rely on our determination that you are not a
private toundation until ?0 days after the end of your advance raling period.
If you send us the reguired information within the 90 dayss grantors and
contributors may conbinue to rely on the advance debtermination unbtil we make
a final determination of your foundation status.

If e publish a notice in the Inbernal Revenue Bulletin stating that we

Letter 1045 (00/CG)
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MENTAL HEALTH CUOOFERATIVE ING

will oo longer treat you as a publicly supported organizationy grantars and
contributors may net rely on this determination afler the dete we publish the
notice. In additions if you lose your status as a publicly supparted organi-
zationy and a grandor or contributor was responsible fors or was anare of s the
act or Tailure to acty that resulted in your (oss of such statuss that person
may not rely on this determination from the date of. the act or failure to act.
Alsoy Jf 8 grantor or contributor learned that we had given natice that you
pould be removed from classificabion as a publicly supported wrganizations then
that person may not rely on this debtermination as of the date he or she
acquired such knonledyges.

If yau change your socurcses of suppords your purposess charackers or method
of operationy please leb us know &0 We can consider the effect of the change on
vour exenpt status and foundation status. If you amend your organizational
document or bylawss please send us a copy of the amended document ar bylaws.
Alaoy taet us know all changes in your name or address.

As of January 1+ 1984y you are liable for social securilies taxes under
the Federal Insurance Comtributions Act on amounts of $100 o more you pay to
gach of your employees during a calendar year. You are not liahle for the tax
imposed under the Federal Unemplioyment Tax Act (FUTA).

Organizations that are not private foundations are not subject to the pri-
vate foundation exeige baxes under Chapber 42 of the Internal Revenus Code.
Howevers you are not aubtomatically estenpt feom obher federal edcise tawes. IT
yau have any gqueshions abont excises employments or obher federal taxess please
fet us knou,

Donoes may deduct contributicns to you as provided in section 170 of the
Interna!l Revenue Code. Eenuestss legaciesy devises: transferss:s or gifts fa you
ar for yvour use are deductible for Federal estate and gift tax purposss if they
meet the appiicable provisions of sections 2065y 2106y and 2622 of the (ode.

Donore may deduct contributions %o you only to the exbtent that their
contributions are giftey with no consideration recgived. Tickel purchases and
gimilar payments in conjunchtion with fundraising events may nob necessarily
qualify as deductible gontributionsy depending on bhe circumstances. Revenue
Ruling 67-244» published in Cumnlative Bulletin 1247-2y on page 104y gives
guidelines regarding when taxpayers may deduct payments for admission bos or
ather participation ins fundraising ackivities for charity.

Contributions to you are deductiblie by donors beginning dugust 21, 1992,

You are not required to file Form 2900 Return of Organization Exempt From
Income Taxs if your gross receipbts each year are normally $25+000 or less. If
you receive a Form 290 packags in the wmails simply attach the labsl provideds
check the box in the heading to indicate thal your annual gross receipts are
narmally $264000 or lesss and sign the return.

If you are required to file a return you must file it by the 1%th day of

Letber 104500/C6)
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the fifth mewmth after the end of your annual accounting period. We charge a
penalty of $10 a day when a return is filed late» unless there is reasonable
cause for the delay. Howevers the maximum penalty we charge cannot exceed
$5.000 or B percent of your gross receipts for the years uhichever is less. We
may also charge this penalty if a return is not complete. Buy please he sure
yonr return is complete before you file it.

You are not reqguired to file federal income tax reburns unless you are
subject to the tax on unrelated business income under section Gii of the Code.
If you are subject to this taxy you must file an incoms tax return on Form
290~Ty Exempt Organization Business Income Tax Reburn. In this tetter we are
not determining sthether any of your present or proposed acbtivibies are unye-
lated trade or busivess as defined in section 12 of the Code.

You need an enployer identificatiion number even if you have no emplioyess.
If an employer identification number was not entered om your applications we
will assign & number to you and advise you of it. FPlease use that number on
all returns yau file and iv all correspondence with the Internal Revenus
Barvice. '

This determination is based on evidence that your funds are dedicated ta
the purposes listed in secbtion BOLC) (3} of the Code. To assure your continwed
exemphions you should keep records to show that funds are spaut only for those
purpnses. I[f you distribute fuads te other organizationsy your records should
shod whather they are exempt under sectlon BQL(C) (3. In cases where the
recipient arganization is not exempt under section H01 G2 (3) 1 you must have
evidence that the funds will remaln dedicated to the required purposes and Ghat
the recipient will use the funds for those purposes.

If you distribute funds to individualss you should keep case histaries
showing the recipients' namess addressess purposes of avardsy manner of selec—
tiogns and relationship (If any) to memberss officerss trustees or doners of
funds to yous so that you can substantiate upon request by the Internal Revenus
Service any and all distributions you made to Individuals. (Revenue Ruling
B46-804y C.E. 1954~2y page 306.)

If we said in the heading of this letbter that an addendum appliess the
addendum enclosed is an integral part of this letter.

Because this letber could help us resolve any questions aboubt yvour exempth
status and foundation statusy you shoubd keep it in your permanent records.

e have sent a copy of this letber to your representative as indicated
in your pomer of atborney.

Letter 10450200/7006)



DocuSign Envelope ID: 65256A50-2AF9-48D8-BCAA-CA5094C03F64

MENTAL HEALTH COOFERATIVE [INC

If you have any questionss please contact the person whose name and
telephone number avre shown in the heading of this letter.

Sincerely yours;

Ltk B —

gt

Faul Williams
District Qirector

Enclosurefs)

Addendum
Form 272-C

Letter 104500706
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. TSSUANCE DATE; 08/1971998

L

| Sécretary of State RO L .REQUEST NUMBER: 8231008
* Corporations Section . CHARTER/QUALIFICATION DATE: 08/21/1992 .
~Junies K, Poll; Building, Suite 1800, .. gg%%mcmwmﬁou DATE: PERPETUAL -
" Nashville, Tennessee 37243-0306 CONTROL NUMBER: 0256586

; JURISDICTION: TENNESSEE

UESTED BY:

' ROLAND BURCH e .. ROLAND BURCH
1275 CUMBERLAND  BEND . 275 CUMBERLAND BEND
'-msmm TN 37228 e . NASHVILLE, TN 37228

= I, RILEY c DARNELL, SECRETARY OF STATE OF THE STATE OF TENNESSEE DO HFIREBY CERTIFY THAT
' "MENTAL HEALTH COOPERATIVE, INC." o ;
' WAS INCORPORA'I'ED OR QUALIFIE‘D TO DO BUSINESS IN THE STATE OF TENNESSEE ON -THE

ABO THAT ACHED DOCUMENT () WAS/WERE FILED IN OFFICEH ON THE 22
na-r‘m’?s? AS'BELOW. INDIC _mj:_ (81 ¥aar _
REFERENCE DATE FILED = FILING TYPE FILING ACTION
- NUMBER _ L . NAM DUR STK PRN OFC AGT INC MAL FYC
2531-0103 = 08/21/1992 = CHART-NONPROFIT
 FOR: REQUEST FOR COPTES . =~ . ... - . ONDATE: 08/19/98
FROM _ " oad .  RECEIVED: ~ $40.00 - $0.00
ROLAND BURCH ' : 3yt g g b ' A g Y
275 CUMBERLAND Bmm S e i T o PAYMENT RECEIVED: - $40.00

 NASHVILLE, TN 37228-0000 ‘0 - SN RECEIPT NUMBER: 00002352699
B R O ke b R e s accoum' NUMBER: 100292646

: (‘LM

" RILEY C. DARNELL
SECRETARY OF STATE
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, *-fE:T;\L q:.a n»: COOPRRATIVE, .NC.
_ Tha undessigned, ‘having capacity to contract and acting as
the incorporator of a corperation under the Ternnessee Nonprofit
Corporation Act, as amended, adopts the following charter for such
-corpara lon° . ,_'*;;; - A i T -
5 5 R Thp name Df the cacpﬁrat:cn is. Hental Hﬁzlhh Cooperative,
AR A« (ol 2 - .

P Tha ccrporatiow is a priic benef1L »orporatlon.
;3. : The curporatlon 14 ﬂQu a IellGLDU corpgraglon,
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87 é*vices and cast mansgement, in the comnunity which will
"g“"? ﬁ 2 o benef t 1nd1v;duals with uewtzl health qends"' :
1

L Vialp 248

R R _ {ii] e;tab11¢h1"c @ canfuueriawu.'dat&- base Lo
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U IR TE ST - ) 4 axistlﬁq mental health services and/or .the ‘plasning
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ot M T 1 Eo- sngh sectlon) . e b Uoh %, .
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furhheranCﬂ of the purposes set forth in Ar-lcle 5 heregof.

ll.. Ho pnrt.a{-the net earaings
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Details X

MENTAL HEALTH COOPERATIVE, INC.

275 CUMBERLAND BEND DRIVE NASHVILLE TN Status: Active

37228 CO Number: CO4173

Mr. DAVID WILSON Registration Date: 02/23/200I
(615) 743-1405 Renewal Date: 12/31/2023

www.mhc-tn.org

Purpose

To provide individuals, living at or below the poverty level, with immediate access to mental health services through
community-based care management and outreach services, mobile crisis response/emergency psychiatric services,
psychotherapy, psychiatric clinic, primary care and clinical evaluation. MHC delivers these services through an integrated
care approach that focuses on both the behavioral health needs and the physical health needs of the individual. MHC
serves adults with severe mental illness and children with serious emotional challenges with locations across Middle and
East TN.

Financials (25) v
Officers (5) v
Charity Events (0) v

https://tncab.sos.tn.gov/portal/registered-charities-search 1/2


https://sos.tn.gov/
https://sos.tn.gov/
https://sos.tn.gov/charities/pages/how-to-use-the-charity-business-filing-system
https://tncab.sos.tn.gov/WidgetManagement/DashboardWidget/ShowWidget?eaa7ae8a-2de4-4ca2-89fb-07715be8da2e=System.Web.Mvc.DictionaryValueProvider%601%5BSystem.Object%5D&widgetView=~%2FAreas%2FWidgetManagement%2FViews%2FDashboardWidget%2FWidgets%2FReadOnlyGridView.cshtml&contentSettings=%5B%7B%22Name%22%3A%22GridName%22%2C%22Type%22%3A%22text%22%2C%22Value%22%3A%22Registered%20Charities%22%2C%22Tooltip%22%3A%22%22%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22Grid%20Columns%22%2C%22Type%22%3A%22gridcolumns%22%2C%22Value%22%3A%5B%7B%22Name%22%3A%22DisplayName%22%2C%22Title%22%3A%22Name%22%2C%22Type%22%3A%22text%22%2C%22Format%22%3A%22Text%22%2C%22Order%22%3A2%7D%2C%7B%22Name%22%3A%22OtherNames%22%2C%22Title%22%3A%22Other%20Names%20Used%22%2C%22Type%22%3A%22text%22%2C%22Format%22%3A%22Raw%22%2C%22Order%22%3A3%7D%2C%7B%22Name%22%3A%22City%22%2C%22Title%22%3A%22City%22%2C%22Type%22%3A%22text%22%2C%22Format%22%3A%22Text%22%2C%22Order%22%3A5%7D%2C%7B%22Name%22%3A%22StateName%22%2C%22Title%22%3A%22State%22%2C%22Type%22%3A%22text%22%2C%22Format%22%3A%22Text%22%2C%22Order%22%3A6%2C%22ColumnTemplate%22%3A%22%23%3D%20StateCode%20%23%22%2C%22FilterLookup%22%3A%22State%22%7D%2C%7B%22Name%22%3A%22FileNumber%22%2C%22Title%22%3A%22CO%20Number%22%2C%22Type%22%3A%22text%22%2C%22Format%22%3A%22Text%22%2C%22Order%22%3A1%7D%2C%7B%22Name%22%3A%22Status%22%2C%22Title%22%3A%22Status%22%2C%22Type%22%3A%22text%22%2C%22Format%22%3A%22Text%22%2C%22Order%22%3A4%2C%22FilterLookup%22%3A%22GenericLookup-ActiveExpiredStatuses%22%7D%2C%7B%22Name%22%3A%22StateCode%22%2C%22Title%22%3A%22StateCode%22%2C%22Type%22%3A%22text%22%2C%22Format%22%3A%22Hidden%22%2C%22Order%22%3A6%2C%22Media%22%3A%22%22%7D%2C%7B%22Name%22%3A%22RegistrationDate%22%2C%22Title%22%3A%22Registration%20Date%22%2C%22Type%22%3A%22text%22%2C%22Format%22%3A%22Date%22%2C%22Order%22%3A7%2C%22Media%22%3A%22%22%7D%2C%7B%22Name%22%3A%22Id%22%2C%22Title%22%3A%22Id%22%2C%22Type%22%3A%22text%22%2C%22Format%22%3A%22Hidden%22%2C%22Order%22%3A0%7D%5D%7D%2C%7B%22Name%22%3A%22User%20Actions%22%2C%22Type%22%3A%22useractionslist%22%2C%22Value%22%3A%5B%7B%22Name%22%3A%22Details%22%2C%22Icon%22%3A%22fa%20btn%20ico-16-folder%22%2C%22Url%22%3A%22javascript%3Awindow%5B%5C%22Details_%40guid%5C%22%5D%28event%29%3B%22%2C%22Workflow%22%3A%22%22%2C%22MergeType%22%3A%22Add%22%2C%22Order%22%3A1%2C%22StandAlone%22%3Afalse%2C%22OpenInNewWindow%22%3Afalse%2C%22Permission%22%3A%5B%5D%2C%22Status%22%3A%22%22%7D%5D%7D%2C%7B%22Name%22%3A%22Label%20Text%22%2C%22Type%22%3A%22text%22%2C%22Value%22%3A%22%22%2C%22Tooltip%22%3A%22%22%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22Proc%22%2C%22Type%22%3A%22text%22%2C%22Value%22%3A%22dbo.RegistrationSearch_CharitySearch2%22%2C%22Tooltip%22%3A%22%22%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22Label%20CSS%22%2C%22Type%22%3A%22text%22%2C%22Value%22%3A%22font-size%3A1.5rem%3Bmargin-top%3A20px%3B%22%2C%22Tooltip%22%3A%22%22%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22Page%20Size%22%2C%22Type%22%3A%22numeric%22%2C%22Value%22%3A10%2C%22Tooltip%22%3A%22%22%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22Search%20Fields%22%2C%22Type%22%3A%22text%22%2C%22Value%22%3A%22%22%2C%22Tooltip%22%3A%22%22%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22Default%20Sort%20Field%22%2C%22Type%22%3A%22text%22%2C%22Value%22%3A%22DisplayName%22%2C%22Tooltip%22%3A%22ex%3A%20FieldName%20DESC%22%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22Grid%20Id%22%2C%22Type%22%3A%22text%22%2C%22Value%22%3A%22SearchResults%22%2C%22Tooltip%22%3A%22%22%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22DataFunction%22%2C%22Type%22%3A%22script%22%2C%22Value%22%3A%22function%28%29%20%7B%20%20%20%20return%20%7B%20%20%20%20%20%20%20%20data%3A%20%7B%20%20%20%20%20%20%20%20%20%20%20%20name%3A%20%24%28%27%23Name_%40guid%27%29.val%28%29%2C%20%20%20%20%20%20%20%20%20%20%20%20fileNumber%3A%20%24%28%27%23Filenumber_%40guid%27%29.val%28%29%2C%20%20%20%20%20%20%20%20%20%20%20%20city%3A%20%24%28%27%23City_%40guid%27%29.val%28%29%20%20%20%20%20%20%20%20%7D%20%20%20%20%7D%3B%7D%22%7D%2C%7B%22Name%22%3A%22AutoBind%22%2C%22Type%22%3A%22bool%22%2C%22Value%22%3Afalse%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22Show%20Refresh%22%2C%22Type%22%3A%22bool%22%2C%22Value%22%3Afalse%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22Show%20Button%20Text%22%2C%22Type%22%3A%22bool%22%2C%22Value%22%3Atrue%2C%22Size%22%3A%220%22%7D%2C%7B%22Name%22%3A%22Endless%20Scrolling%22%2C%22Type%22%3A%22bool%22%2C%22Value%22%3Afalse%2C%22Size%22%3A%220%22%7D%5D&isPageEditor=False&guid=2ee1d7b0d8c945e5bf85081aabbb6c02&instanceId=4b158398ecbb4e3f819ab6b7e99774a3&pagekey=registered-charities-search&SearchResults_2ee1d7b0d8c945e5bf85081aabbb6c02-sort=FileNumber-asc
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DocuSign Envelope ID: 65256A50-2AF9-48D8-BCAA-CA5094C03F64

Division of Business Services
Department of State

State of Tennessee
312 Rosa L. Parks AVE, 6th FL
Nashville, TN 37243-1102

TreHargett
Secretary of State

Filing Information

Name: MENTAL HEALTH COOPERATIVE, INC.

General Information

SOS Control # 000256586 Formation Locale: TENNESSEE

Filing Type: Nonprofit Corporation - Domestic Date Formed: 08/21/1992
08/21/1992 9:11 AM Fiscal Year Close 6

Status: Active

Duration Term: Perpetual

Public/Mutual Benefit: Public

Registered Agent Address Principal Address

PEGGY E HOFFMAN PEGGY HOFFMAN

275 CUMBERLAND BND 275 CUMBERLAND BND

NASHVILLE, TN 37228-1805 NASHVILLE, TN 37228-1805

The following document(s) was/were filed in this office on the date(s) indicated below:

Date Filed Filing Description Image #
08/03/2022 2022 Annual Report B1258-0715
07/20/2021 2021 Annual Report B1066-8636
07/07/2020 2020 Annual Report B0888-4059
12/09/2019 2019 Annual Report B0787-6272
Principal Address 3 Changed From: No value To: PEGGY HOFFMAN

12/01/2019 Notice of Determination B0786-1295
07/23/2018 2018 Annual Report B0574-1268
10/02/2017 2017 Annual Report B0447-1676
07/21/2016 2016 Annual Report B0277-0895
06/12/2015 2015 Annual Report B0112-5226
06/11/2014 2014 Annual Report A0250-1853
07/15/2013 2013 Annual Report 7223-0077
09/05/2012 2012 Annual Report A0143-3017
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:: Cherry Bekaert*

Your Guide Forward

Report of Independent Auditor

To the Board of Directors
Mental Health Cooperative, Inc. and affiliates
Nashville, Tennessee

Report on the Audit of the Consolidated Financial Statements

Opinion

We have audited the accompanying consolidated financial statements of Mental Health Cooperative, Inc. and
Affiliates (a nonprofit organization) (“MHC”), which comprise the consolidated statements of financial position as
of June 30, 2022 and 2021, 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.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
consolidated financial position of MHC as of June 30, 2022 and 2021, and the changes in their net assets and
cash flows for the years then ended in accordance with accounting principles generally accepted in the United
States of America.

Basis for Opinion

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. Our responsibilities under those standards are further
described in the Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements section of our
report. We are required to be independent of MHC to meet our other ethical responsibilities in accordance with
the relevant ethical requirements relating to our audits. We believe the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Consolidated Financial Statements

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

In preparing the consolidated financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about MHC’s ability to continue
as a going concern within one year after the date the consolidated financial statements are available to be
issued.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and,
therefore, is not a guarantee that an audit conducted in accordance with generally accepted auditing standards
will always detect a material misstatement when it exists. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control. Misstatements are considered
material if there is a substantial likelihood that, individually or in the aggregate, they would influence the
judgment made by a reasonable user based on the consolidated financial statements.

1 cbh.com
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In performing an audit in accordance with generally accepted auditing standards and Government Auditing
Standards, we:

e Exercise professional judgment and maintain professional skepticism throughout the audit.

o |dentify and assess the risks of material misstatement of the consolidated financial statements, whether
due to fraud or error, and design and perform audit procedures responsive to those risks. Such
procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the
consolidated financial statements.

¢ Obtain an understanding of internal control relevant to the audit 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 MHC'’s internal control. Accordingly, no such opinion is expressed.

o Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
consolidated financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that
raise substantial doubt about MHC’s ability to continue as a going concern for a reasonable period of
time.

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control related matters that
we identified during the audit.

Report on Supplementary Information

Our audits were conducted for the purpose of forming an opinion on the consolidated financial statements as a
whole. The consolidating information on pages 22 through 25 is presented for purposes of additional analysis of
the consolidated financial statements rather than to present the financial position, results of operations, and
cash flows of the individual organizations, and it 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 consolidating
information has been subjected to the auditing procedures applied in the audits 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 consolidating 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 our report dated November 28, 2022
on our consideration of MHC’s 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 MHC’s 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 MHC's internal control over financial reporting and compliance.

%/?5WM

Nashville, Tennessee
November 28, 2022
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

JUNE 30, 2022 AND 2021

2022 2021
ASSETS
Current Assets:
Cash and cash equivalents $ 10,422,662 $ 16,611,897
Investments 64,846,622 59,017,811
Accounts receivable, net 12,995,324 13,759,493
Prepaid expenses and other 633,081 476,472
Inventory 567,812 538,916
Funds held for consumers 2,287,537 2,068,448
Total Current Assets 91,753,038 92,473,037
Property and Equipment:
Land 3,944,086 3,944,086
Buildings, improvements, and housing 16,458,790 16,199,414
Office equipment 7,082,552 6,764,251
Leasehold improvements 4,993,177 4,609,267
Furniture and fixtures 778,808 740,331
Construction in progress 285,507 162,295
33,542,920 32,419,644
Less accumulated depreciation (12,555,937) (10,544,134)
Property and Equipment, Net 20,986,983 21,875,510
Other Assets:
Other assets, net 202,553 211,010
Interest rate swap 604,520 -
Total Other Assets 807,073 211,010
Total Assets $ 113,547,094 $ 114,559,557
LIABILITIES AND NET ASSETS
Current Liabilities:
Accounts payable and accrued expenses $ 818,220 $ 2,421,374
Accrued payroll and related costs 6,662,748 5,025,176
Deferred revenue - 7,230,530
Current portion of note payable, net of debt issuance costs 198,931 192,931
Funds held for consumers 2,287,537 2,068,448
Total Current Liabilities 9,967,436 16,938,459
Long-Term Liabilities:
Note payable, net of debt issuance costs 8,557,362 8,756,292
Total Liabilities 18,524,798 25,694,751
Net Assets:
Without donor restrictions - controlling interest 92,405,736 86,193,854
Without donor restrictions - noncontrolling interest (79,307) (24,915)
Total Net Assets Without Donor Restrictions 92,326,429 86,168,939
Net assets with donor restrictions - controlling interest 2,695,867 2,695,867
Total Net Assets 95,022,296 88,864,806
Total Liabilities and Net Assets $ 113,547,094 $ 114,559,557

The accompanying notes to the consolidated financial statements are an integral part of these statements.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

JUNE 30, 2022 AND 2021

The accompanying notes to the consolidated financial statements are an integral part of these statements.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES

CONSOLIDATED STATEMENT OF ACTIVITIES

YEAR ENDED JUNE 30, 2022

Revenue and Other Support:
Care management revenue, net
Contract revenue, other
Pharmacy revenue, net
Grant revenue
Grant revenue - Paycheck Protection Program
Supportive housing revenue
Investment loss, net
Other income
Physical health revenue, net
Rent revenue
Releases from restriction

Total Revenue and Other Support

Expenses:
Program Services:
Mental health services
Pharmacy
Supportive housing
Physical health services
Utilize health

Total Program Services

General and administrative

Total Expenses

Change in net assets
Net assets, beginning of year

Net assets, end of year

Net assets attributable to noncontrolling interest
Net assets attributable to controlling interest

Without Donor

With Donor

Restrictions Restrictions Total

$ 43,944,380 - 43,944,380
18,098,713 - 18,098,713
12,662,848 - 12,662,848
10,784,608 - 10,784,608
7,230,530 - 7,230,530
1,707,349 - 1,707,349
(8,393,314) - (8,393,314)
1,034,021 27,795 1,061,816
264,415 - 264,415
627,476 - 627,476
27,795 (27,795) -
87,988,821 - 87,988,821
51,980,205 - 51,980,205
13,060,457 - 13,060,457
1,283,614 - 1,283,614
583,175 - 583,175
782,199 - 782,199
67,689,650 - 67,689,650
14,141,681 - 14,141,681
81,831,331 - 81,831,331
6,157,490 - 6,157,490
86,168,939 2,695,867 88,864,806
92,326,429 2,695,867 95,022,296
(79,307) - (79,307)

$ 92,405,736 2,695,867 95,101,603

The accompanying notes to the consolidated financial statements are an integral part of these statements.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES

CONSOLIDATED STATEMENT OF ACTIVITIES

YEAR ENDED JUNE 30, 2021

Revenue and Other Support:
Care management revenue, net
Contract revenue, other
Pharmacy revenue, net
Grant revenue
Grant revenue - Paycheck Protection Program
Supportive housing revenue
Investment income, net
Other income
Physical health revenue, net
Rent revenue
Releases from restriction

Total Revenue and Other Support

Expenses:
Program Services:
Mental health services
Pharmacy
Supportive housing
Physical health services
Utilize health

Total Program Services

General and administrative
Total Expenses

Change in net assets
Net assets, beginning of year

Net assets, end of year

Net assets attributable to noncontrolling interest
Net assets attributable to controlling interest

Without Donor

With Donor

Restrictions Restrictions Total

$ 43,623,812 - 43,623,812
16,161,609 - 16,161,609
12,310,256 - 12,310,256
5,909,692 - 5,909,692
196,268 - 196,268
1,534,458 - 1,534,458
7,195,898 - 7,195,898
1,728,066 - 1,728,066
257,725 - 257,725
720,826 - 720,826

29 (29) -
89,638,639 (29) 89,638,610
45,835,292 - 45,835,292
12,520,414 - 12,520,414
1,127,270 - 1,127,270
478,087 - 478,087
387,787 - 387,787
60,348,850 - 60,348,850
13,210,661 - 13,210,661
73,559,511 - 73,559,511
16,079,128 (29) 16,079,099
70,089,811 2,695,896 72,785,707
86,168,939 2,695,867 88,864,806
(24,915) - (24,915)

$ 86,193,854 2,695,867 88,889,721

The accompanying notes to the consolidated financial statements are an integral part of these statements.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
CONSOLIDATED STATEMENT OF FUNCTIONAL EXPENSES

YEAR ENDED JUNE 30, 2022

Salaries and benefits

Cost of goods sold

Legal and professional
Depreciation and amortization
Purchased services

Dues and subscriptions
Insurance

Communications and shipping
Motor vehicle operations
Supplies

Other

Facility rent

Interest expense

Respite expenses
Independent living and consumer needs

Program Services

Mental Physical Total
Health Supportive Health Program General and
Services Pharmacy Housing Services MHC UH Services Administrative Total
$ 45,830,217 $ 698,729 §$ - 9% 489,020 $ 478,630 $ 47,496,596 $ 7,658,311 $ 55,154,907
- 12,045,094 - - - 12,045,094 - 12,045,094
985,845 50,511 1,283,614 123 222,091 2,542,184 1,356,346 3,898,530
2,075,348 3,830 - 1,158 13,675 2,094,011 219,577 2,313,588
714,131 6,997 - 2,681 19,612 743,421 1,428,646 2,172,067
- 25,891 - 15,716 22,344 63,951 982,635 1,046,586
58,661 - - - - 58,661 888,747 947,408
424,931 9,265 - - - 434,196 497,363 931,559
737,027 - - - 2,040 739,067 21,092 760,159
559,705 44,662 - 18,164 2,534 625,065 97,761 722,826
183,999 175,478 - 56,313 7,031 422,821 294,690 717,511
194,914 - - - 14,242 209,156 430,514 639,670
- - - - - - 265,999 265,999
129,236 - - - - 129,236 - 129,236
86,191 - - - - 86,191 - 86,191
$ 51,980,205 $ 13,060,457 $ 1,283,614 $ 583,175 $ 782,199 $ 67,689,650 $ 14,141,681 $ 81,831,331

The accompanying notes to the consolidated financial statements are an integral part of these statements.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
CONSOLIDATED STATEMENT OF FUNCTIONAL EXPENSES

YEAR ENDED JUNE 30, 2021

Program Services

Mental Physical Total
Health Supportive Health Program General and
Services Pharmacy Housing Services MHC UH Services Administrative Total

Salaries and benefits $ 40,197,476 $ 700,807 $ - $ 457,208 $ 139,405 $ 41,494,896 $ 7,310,329 $ 48,805,225
Cost of goods sold - 11,684,798 - - - 11,684,798 - 11,684,798
Legal and professional 767,100 51,037 1,127,270 - 170,445 2,115,852 1,435,860 3,551,712
Depreciation and amortization 2,111,872 3,769 - 2,406 865 2,118,912 261,380 2,380,292
Communications and shipping 395,322 7,415 - - 2,749 405,486 896,593 1,302,079
Purchased services 296,398 1,673 - 790 - 298,861 947,455 1,246,316
Dues and subscriptions 3,538 24,472 7,833 10,078 45,921 863,953 909,874
Insurance 54,163 - - - - 54,163 769,603 823,766
Facility rent 495,589 - - - 63,865 559,454 264,019 823,473
Supplies 482,224 30,303 - 8,147 161 520,835 87,246 608,081
Other 455,050 16,140 - 1,703 219 473,112 94,405 567,517
Motor vehicle operations 407,182 - - - - 407,182 13,222 420,404
Interest expense - - - - - - 266,596 266,596
Independent living and consumer needs 88,565 - - - - 88,565 - 88,565
Respite expenses 80,813 - - - - 80,813 - 80,813

$ 45835292 §$ 12,520,414 $ 1,127,270 § 478,087 § 387,787 $ 60,348,850 $ 13,210,661 $ 73,559,511

The accompanying notes to the consolidated financial statements are an integral part of these statements.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
CONSOLIDATED STATEMENTS OF CASH FLOWS

YEARS ENDED JUNE 30, 2022 AND 2021

2022 2021
Cash flows from operating activities:
Change in net assets $ 6,157,490 16,079,099
Adjustments to reconcile change in net assets to
net cash flows from operating activities:
Depreciation 2,303,963 2,380,292
Amortization of debt issuance costs 12,269 12,269
Amortization of goodwill 9,625 -
Provision for uncollectible receivables 785,751 566,069
Net realized and unrealized loss (gain) on investments 10,251,109 (6,401,075)
Net gain on interest rate swap (604,520) -
Loss on disposal - 83,685
Changes in operating assets and liabilities:
Accounts receivable (21,582) (4,393,366)
Prepaid expenses and other (156,609) 23,556
Inventory (28,896) (5,421)
Other assets (1,168) 488
Accounts payable and accrued expenses (1,603,154) 1,091,177
Accrued payroll and related costs 1,637,572 985,333
Deferred revenue (7,230,530) 7,034,262
Net cash flows from operating activities 11,511,320 17,456,368
Cash flows from investing activities:
Purchase of investments (27,959,425) (22,068,530)
Proceeds from sale of investments 11,879,505 14,440,302
Acquisition of Utilize Health - (65,789)
Purchase of property and equipment (1,415,436) (782,745)
Net cash flows from investing activities (17,495,356) (8,476,762)
Cash flow from financing activities:
Net receipts for funds held for consumers 219,089 184,961
Payments on long-term debt (205,199) (200,400)
Net cash flows from financing activities 13,890 (15,439)
Net change in cash and cash equivalents (5,970,146) 8,964,167
Cash and cash equivalents, beginning of year 18,680,345 9,716,178
Cash and cash equivalents, end of year $ 12,710,199 18,680,345
Cash and cash equivalents consist of the following:
Cash and cash equivalents $ 10,422,662 16,611,897
Funds held for consumers 2,287,537 2,068,448
$ 12,710,199 18,680,345
Supplemental disclosure of cash flow information:
Interest paid $ 253,730 254,327

The accompanying notes to the consolidated financial statements are an integral part of these statements.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2022 AND 2021

Note 1—Nature of activities and significant accounting policies

General — Mental Health Cooperative, Inc. is a not-for-profit organization that provides individuals with immediate
access to mental health services through mobile crisis response, emergency psychiatric services, clinical
evaluation, outreach services, and care management, and serves adults with severe mental illness and children
with serious emotional challenges with locations across Middle and East Tennessee. Mental Health Cooperative,
Inc. also owns a membership interest in an on-site pharmacy and an on-site physical health services provider. The
pharmacy operates as a single member limited liability company under the name NPS Pharmacy, LLC (“NPS”).
The physical health services provider was formed in February 2013, as a single member limited liability company
and operates under the name Integrated Health Cooperative, LLC (“IHC”). Mental Health Cooperative, Inc.
purchased the assets of Mymedmatch, Inc. d/b/a Utilize Health in December 2020 and formed MHC UH, Inc.
(*UH"). UH is a for profit corporation owned 95.64% by Mental Health Cooperative.

Principles of Consolidation — The consolidated financial statements include the accounts of Mental Health
Cooperative, Inc.; NPS; IHC; and UH (collectively, “MHC”). All significant inter-entity transactions and balances
have been eliminated in consolidation.

Basis of Presentation — The accompanying consolidated financial statements have been prepared on the
accrual basis of accounting in accordance with accounting principles generally accepted in the United States of
America (“U.S. GAAP”). Accordingly, net assets of MHC and changes therein are classified and reported as
follows:

Net Assets Without Donor Restrictions — Net assets that are not subject to donor-imposed stipulations.

Net Assets With Donor Restrictions — Net assets subject to donor-imposed stipulations that may or will be
met, either by actions of MHC and/or the passage of time. 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. Net assets with donor restrictions also
include net assets subject to donor-imposed stipulations that they be maintained permanently by MHC.
Generally, donors of these assets may permit MHC to use all or part of the income earned for general or
specific purposes. As of June 30, 2022 and 2021, MHC had no such restrictions on net assets.

Cash and Cash Equivalents — For purposes of the consolidated statements of cash flows, MHC considers all
highly liquid investments with an initial maturity of three months or less when purchased to be cash equivalents.

Investments — Investments are reported at their fair values in the accompanying consolidated statements of
financial position. See Note 5 for discussion on fair value measurements. Investment income and unrealized
gains and losses are reported as changes in unrestricted net assets unless the use of income has been
restricted by the donor.

Promises to Give — Contributions are recognized when the donor makes a promise to give to MHC, that is, in
substance, unconditional. Contributions that are restricted by the donor are reported as increases in unrestricted
net assets if the restrictions expire in the fiscal year in which the contributions are recognized. Donor-restricted
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.

Prepaid Expenses and Other — Prepaid expenses at June 30, 2022 and 2021 are primarily comprised of
advance payments for insurance and licensing fees.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2022 AND 2021

Note 1—Nature of activities and significant accounting policies (continued)

Inventory — Inventory is stated at the lower of cost or market using the weighted average method. Inventory is
primarily comprised of pharmacy medications and supplies.

Accounts Receivable and Bad Debts — The majority of accounts receivable are due under fee-for-service
contracts from third party payers, such as insurance companies. Receivables are generally collected within
industry norms for third party payers. Collections from payers are continuously monitored and an allowance for
doubtful accounts is maintained based upon specific payer collection issues that have been identified and
historical experience. Accounts receivable considered uncollectible are charged against the allowance account
in the year they are deemed uncollectible. The allowance for doubtful accounts is adjusted periodically, based
upon a review of outstanding receivables.

Property and Equipment — Property and equipment are recorded at cost. Expenditures for ordinary maintenance
and repairs are charged to expense. Renewals and betterments that materially extend the life of the assets are
capitalized. Depreciation is provided over the estimated useful lives of the respective assets (ranging from 3 to
40 years) using the straight-line method.

Income Taxes — MHC, with the exception of UH, is exempt from income tax under Section 501(c)(3) of the
Internal Revenue Code and is not a private foundation. UH incurred a net loss during the years ended June 30,
2022 and 2021. MHC recorded a full valuation allowance of the deferred tax benefit generated from UH’s net
operating loss carryforward at June 30, 2022 and 2021. Accordingly, no provision for income tax has been made
in the accompanying consolidated financial statements.

Case Management — MHC provides services to adults with serious mental illness and adolescents and children
with a mental illness and emotional disorders. Care management services for these individuals are primarily
administered to covered persons enrolled in TennCare’s Health Link Program (“THL”) through participating
provider agreements with managed care organizations. MHC is compensated for its services in accordance with
the agreed rates as included in the participating provider agreements. In addition, MHC also provides physical
health services and pharmacy services primarily to these same individuals. Care management revenue,
physical health revenue, and pharmacy revenue are reported at established rates, net of contractual
adjustments, charity assistance services, and provision for bad debts. Third party contractual revenue
adjustments under government reimbursement programs are accrued on an estimated basis in the period the
related services are rendered.

Contract Revenue — MHC provides crisis walk-in services and mobile crisis response services to adults,
adolescents, and children in Middle Tennessee. These crisis services are funded through the TennCare
managed care organizations and are paid on a per member, per month basis based on the total TennCare
enroliment in Metro Davidson County. MHC also provides therapy services, compensated in accordance with
agreed rates from participating providers. MHC has several contracts and agreements with Metro Davidson
County agencies for services at either agreed monthly or per consumer rates, or on a cost reimbursement
arrangement. Under the THL program, MHC also receives incentive payments through participating providers
based on agreed-upon quality and efficiency metrics.

Supportive Housing Revenue — MHC operates the Supportive Housing program that assists clients in
stabilization from their behavioral health symptoms by providing assistance in obtaining housing. Insurance
companies pay on a per diem basis for each day a client is served. MHC subcontracts with various housing
entities to provide the supportive housing services.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2022 AND 2021

Note 1—Nature of activities and significant accounting policies (continued)

Estimates — The preparation of consolidated financial statements in conformity with U.S. GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the consolidated financial statements. Estimates
also affect the reported amounts of revenue and other support and expenses during the period. Actual results
could differ from those estimates.

Future Pronouncements — In February 2016, Financial Accounting Standards Board (‘FASB”) issued
ASU 2016-02, Leases. The standard requires all leases with lease terms over 12 months to be capitalized as a
right-of-use asset and lease liability on the consolidated statement of financial position at the date of lease
commencement. Leases will be classified as either finance or operating. This distinction will be relevant for the
pattern of expense recognition in the consolidated statement of activities. This standard will be effective for the
fiscal year ending June 30, 2023. MHC is currently in the process of evaluating the impact of adoption of this ASU
on the consolidated financial statements.

Subsequent Events — MHC evaluated subsequent events through November 28, 2022, when these consolidated
financial statements were available to be issued.

Note 2—Revenue recognition

MHC follows FASB Accounting Standards Codification (“ASC”) Topic 606, Revenue from Contracts with
Customers, which requires an entity to recognize revenue when it transfers the promised goods or services to a
customer in an amount that reflects consideration to which the entity expects to be entitled to in exchange for those
goods and services.

MHC recognizes revenue for services in accordance with the following five steps outlined in ASC 606:

Identification of the contract or contracts with a customer

Identification of the performance obligations in the contract

Determination of the transaction prices

Allocation of the transaction price to the performance obligations in the contract
Recognition of revenue when or as MHC satisfies a performance obligation

MHC has analyzed the provisions of ASC 606 and has concluded the following:

Consumer Fees — MHC operates facilities throughout Tennessee providing access to mental health services and
physical health services. Such revenue is included in the net care management revenue, contract revenue,
supportive housing revenue, and physical health revenue in the consolidated statement of activities. Revenue is
recognized at a point in time as the consumer receives the benefit of MHC'’s services and when collectability is
reasonably assured. See Note 1 for descriptions of case management, contract, and supportive housing revenue.

Pharmacy Services — MHC operates a pharmacy in its Nashville location primarily for consumers served. Such

revenue is included in the net pharmacy revenue in the consolidated statement of activities. Revenue is recognized
at a point in time as the consumer receives the prescribed medicine and when collectability is reasonably assured.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2022 AND 2021

Note 2—Revenue recognition (continued)

Contract Balances — Net consumer fees receivable consist of care management, other contract, supportive
housing, and physical health receivables as well as pharmacy receivables and state incentive payment
receivables, and are recorded within net accounts receivable (see Note 4). State incentive payment receivables
relate to payments from each managed care organization based on achievement of performance metrics
outlined in each contract. All other consumer fees receivable represent amounts owed for services performed
during the years ended June 30, 2022 and 2021, and are primarily related to managed care organizations and
private insurance payments that are paid after the claim is submitted. Accounts receivable considered
uncollectible are charged against the allowance account in the year they are deemed uncollectible. The
allowance for doubtful accounts is adjusted periodically based upon a review of outstanding receivables. Net
consumer fees receivables are comprised of the following at June 30:

2022 2021

Care management, supportive housing, and
other contract receivable $ 12,419,857 $ 11,428,004
State incentive payments 2,430,870 2,844,623
Pharmacy receivable 702,255 629,720
Physical health receivable 64,613 52,823
15,617,595 14,955,170
Less allowance for doubtful accounts (4,504,077) (3,718,326)

$ 11,113,518 $ 11,236,844

Performance Obligations — A performance obligation is a promise in a contract to transfer a distinct good or
service to the customer and is the unit of account under ASC 606. The transaction price is allocated to each
distinct performance obligation and recognized as revenue when, or as, the performance obligation is satisfied.
MHC’s contracts with customers do not typically include multiple performance obligations.

Variable Consideration/Payment Terms — MHC’s contracts with customers generally do not result in variable
consideration or contract modifications. MHC'’s THC provider agreements include variable consideration in the form
of performance based outcome incentive payments. These payments are based on calendar year performance
periods. MHC recognizes this revenue at a point in time as outcomes are not determined until the end of a
performance year. MHC’s payment terms vary based on the rates provided by each managed care organization and
type of service. The time between invoicing and when payment is due is not significant. MHC’s contracts with
customers do not generally result in significant obligations associated with returns, refunds, or warranties.

Disaggregation of Revenue — The table below depicts the disaggregation of revenue by service for the years
ended June 30, and is consistent with how MHC evaluates financial performance:

2022 2021
Care management revenue, net 43,944,380 43,623,812
Contract revenue, other 18,098,713 16,161,609
Pharmacy revenue, net 12,662,848 12,310,256
Supportive housing revenue 1,707,349 1,534,458
Physical health revenue, net 264,415 257,725
76,677,705 73,887,860
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2022 AND 2021

Note 3—Liquidity and availability of resources

MHC regularly monitors liquidity required to meet its operating needs and other contractual commitments. For
purposes of analyzing resources available to meet general expenditures over a 12-month period, MHC considers
all expenditures related to its ongoing activities of providing programs and services to provide individuals with
immediate access to mental health services as well as conduct of services undertaken to support those activities to
be general expenditures. MHC maintains a line of credit with maximum borrowings of $4,000,000 (see Note 9) with
a financial institution that is drawn upon during the year to manage cash flow, if needed.

As a part of MHC's liquidity management, it has a policy to structure its financial assets to be available as its
general expenditures, liabilities, and other obligations come due. MHC considers all expenditures related to its
ongoing program service activities as well as the conduct of services undertaken to support those activities to be
general expenditures. Financial assets available for general expenditure, that is, without donor or other restrictions
limiting their use, within one year of the consolidated statements of financial position date, comprise the following

at June 30:
2022 2021

Financial assets at year-end:

Cash and cash equivalents 10,422,662 $ 16,611,897

Investments 64,846,622 59,017,811

Accounts receivable, net 12,995,324 13,759,493

Total financial assets 88,264,608 89,389,201

Less amounts not available to be used for general expenditures

within one year:

Purpose and time restrictions 70,867 70,867
Financial assets available to meet general expenditures
within one year 88,193,741 $ 89,318,334
Note 4—Accounts receivable
Accounts receivable consists of the following at June 30:
2022 2021

Care management, supportive housing, and

other contract receivable 12,419,857 $ 11,428,004
State incentive payments 2,430,870 2,844,623
Grants receivable from Tennessee Department of

Mental Health and Substance Abuse Services 1,362,633 2,120,864
Pharmacy receivable 702,255 629,720
Physical health receivable 64,613 52,823
Other 519,173 401,785

17,499,401 17,477,819
Less allowance for doubtful accounts (4,504,077) (3,718,326)
12,995,324 § 13,759,493
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2022 AND 2021

Note 4—Accounts receivable (continued)

As of June 30, 2022 and 2021, MHC care management, supportive housing, and other contract receivables
consisted primarily of third party payers under TennCare/Medicaid and Medicare contracts.

Mental health services bad debt expense, reported as a reduction to care management revenue on the
consolidated statements of activities, totaled approximately $780,000 and $380,000 for the years ended
June 30, 2022 and 2021, respectively. NPS bad debt expense reported as a reduction to pharmacy revenue on
the consolidated statement of activities, totaled approximately $240,000 and $178,800 for the years ended
June 30, 2022 and 2021, respectively. In addition, physical health services bad debt expense, reported as a
reduction to physical health revenue on the consolidated statements of activities, totaled approximately $30,000
and $29,000 for the years ended June 30, 2022 and 2021, respectively.

Note 5—Investments

MHC records investments at fair value. Fair value is defined as the price that would be received to sell an asset
or paid to transfer a liability (an exit price) as opposed to the price that would be paid to acquire the asset or
received to assume the liability (an entry price). A fair value measure should reflect the assumptions that market
participants would use in pricing the asset or liability, including the assumption about the risk inherent in a
particular valuation technique, the effect of a restriction on the sale or use of an asset, and the risk of
nonperformance. A fair value hierarchy is used that prioritizes inputs to valuation techniques. The hierarchy
gives the highest priority to unadjusted quoted prices in active markets for identical assets (Level 1
measurements) and the lowest priority to unobservable inputs (Level 3 measurements). The three levels of the
fair value hierarchy are described below:

Level 1 — Inputs to the valuation methodology are unadjusted quoted prices for identical assets or liabilities
in active markets that MHC has the ability to access.

Level 2 — Inputs to the valuation methodology include the following:

quoted prices for similar assets or liabilities in active markets;

quoted prices for identical or similar assets or liabilities in inactive markets;

inputs other than quoted prices that are observable for the asset or liability; and

inputs that are derived principally from or corroborated by observable market data by
correlation or other means.

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 to the valuation methodology are unobservable and significant to the fair value
measurement.

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 need to maximize the
use of observable inputs and minimize the use of unobservable inputs. There have been no changes in the
methodology used at June 30, 2022 or 2021. A description of the valuation methodology used for assets
measured at fair value is as follows:

U.S. Government Securities, Corporate Bonds, Exchange Traded Securities, Foreign Bonds, and Other

Short Term Investments — Valued at the closing price reported on the active market on which the individual
securities are traded.
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2022 AND 2021

Note 5—Investments (continued)

The following table sets forth by level, within the fair value hierarchy, MHC’s investments at fair value as of
June 30, 2022:

Level 1 Level 2 Level 3 Total
U.S. government securities:
Federal government agencies $ - $ 2425555 $ - $ 2425555
U.S. Treasury - 1,165,375 - 1,165,375
Total U.S. government securities - 3,590,930 - 3,590,930
Corporate bonds:
Banking/financial industry - 575,330 - 575,330
Oil and gas - 141,336 - 141,336
Technology industry - 878,524 - 878,524
Consumer goods and retail - 319,069 - 319,069
Healthcare - 40,290 - 40,290
Manufacturing - 342,420 - 342,420
Real estate - 68,389 - 68,389
Total corporate bonds - 2,365,358 - 2,365,358
Exchange traded securities:
Large cap blend 9,923,049 - - 9,923,049
Mid cap blend 9,180,960 - - 9,180,960
Large cap growth 5,179,361 - - 5,179,361
Large value 6,543,339 - - 6,543,339
High yield bond mutual funds 1,832,272 - - 1,832,272
Inflation-protected bond fund 746,991 - - 746,991
Intermediate term bond fund 1,136,681 - - 1,136,681
Corporate bond fund 1,407,712 - - 1,407,712
Long government bond fund 631,805 - - 631,805
Intermediate government bond fund 1,813,022 - - 1,813,022
Europe stock 3,423,211 - - 3,423,211
Short-term bond fund 1,249,595 - - 1,249,595
Ultrashort bond fund 424,717 - - 424 717
Bank loan fund 669,496 - - 669,496
Consumer cyclical 3,039,231 - - 3,039,231
Other 667,683 - - 667,683
Total exchange traded securities 47,869,125 - - 47,869,125
Foreign bonds:
Basic materials - 70,053 - 70,053
Other short-term investments 10,951,156 - - 10,951,156
Total assets at fair value $ 58,820,281 $ 6,026,341 $ - $ 64,846,622
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2022 AND 2021

Note 5—Investments (continued)

The following table sets forth by level, within the fair value hierarchy, MHC’s investments at fair value as of
June 30, 2021:

Level 1 Level 2 Level 3 Total
U.S. government securities:
Federal government agencies $ - $ 269838 $ - $ 2,698,385
U.S. Treasury - 1,541,148 - 1,541,148
Total U.S. government securities - 4,239,533 - 4,239,533
Corporate bonds:
Banking/financial industry - 866,951 - 866,951
Oil and gas - 153,627 - 153,627
Technology industry - 988,078 - 988,078
Consumer goods and retail - 133,174 - 133,174
Railroad - 70,344 - 70,344
Healthcare - 44,364 - 44,364
Manufacturing - 265,376 - 265,376
Real estate - 76,675 - 76,675
Total corporate bonds - 2,598,589 - 2,598,589
Exchange traded securities:
Large cap blend 2,306,243 - - 2,306,243
Mid cap blend 9,923,835 - - 9,923,835
Large cap growth 4,797,386 - - 4,797,386
Large value 7,895,451 - - 7,895,451
High yield bond mutual funds 2,216,524 - - 2,216,524
Inflation-protected bond fund 760,836 - - 760,836
Intermediate term bond fund 841,794 - - 841,794
Corporate bond fund 1,493,930 - - 1,493,930
Long government bond fund 896,664 - - 896,664
Intermediate government bond fund 2,475,004 - - 2,475,004
Europe stock 2,579,219 - - 2,579,219
Consumer cyclical 2,657,583 - - 2,657,583
Other 694,686 - - 694,686
Total exchange traded securities 39,539,155 - - 39,539,155
Foreign bonds:
Basic materials - 74,215 - 74,215
Other short-term investments 12,566,319 - - 12,566,319
Total assets at fair value $ 52105474 $ 6,912,337 $ - $ 59,017,811
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JUNE 30, 2022 AND 2021

Note 6—Government grant revenue

During the year ended June 30, 2021, NPS and IHC received Paycheck Protection Program (“PPP”) loans in the
amounts of $85,938 and $110,330, respectively, which were established under the Coronavirus Aid, Relief, and
Economic Security Act (“CARES Act’) and administered by the Small Business Administration (“SBA”). The
application for the PPP loan requires NPS and IHC to, in good faith, certify that the current economic uncertainty
made the loan request necessary to support the ongoing operation of NPS and IHC. This certification further
requires NPS and IHC to take into account current business activity and the ability to access other sources of
liquidity sufficient to support the ongoing operations in a manner that is not significantly detrimental to the
business. The receipt of the funds from the PPP loan and the forgiveness of the PPP loan is dependent on NPS
and IHC having initially qualified for the PPP loan and qualifying for the forgiveness of such PPP loan based on
funds being used for certain expenditures such as payroll costs and rent, as required by the terms of the PPP
loan.

NPS and IHC applied for forgiveness with the SBA and the SBA forgave the PPP loans in full on April 20, 2021.
As a result, NPS and IHC recognized $85,938 and $110,330 as grant revenue — Paycheck Protection Program
on the consolidated statement of activities for the year ended June 30, 2021.

Under the same terms and requirements, MHC received a PPP loan in the amount of $7,230,530 during the
year ended June 30, 2021, which was established under the CARES Act and administered by the SBA.
Presently, the SBA and other government communications have indicated that all loans in excess of $2 million
will be subject to audit and that these audits will take up to seven years to complete. If the SBA determines the
PPP loan was not properly obtained and/or expenditures supporting forgiveness were not appropriate, MHC
would need to repay some or all of the PPP loan and record additional expense, which could have a material,
adverse effect on MHC in a future period. As of June 30, 2021, MHC recorded such amounts as deferred
revenue as the conditions for forgiveness had not yet been met at that time.

MHC applied for forgiveness with the SBA and the SBA forgave the PPP loan in full on March 2, 2022. As a
result, MHC recognized $7,230,530 as grant revenue — Paycheck Protection Program on the consolidated
statement of activities for the year ended June 30, 2022.

Note 7—Note payable

MHC entered into a term loan in June 2020 in the amount of $9,222,500 to finance the purchase of land and
building serving as its Nashville headquarters. The total purchase price was approximately $10,850,000. The
note matures in June 2027 and is secured by substantially all of MHC’s business assets. This note requires
monthly principal plus interest payments at a variable rate (2.41% at June 30, 2022). The principal payment
amount increases annually, beginning at $16,700 per month and eventually reaching $19,700 per month.

Debt issuance costs related to the note payable are amortized on a straight-line basis over the term of the
related borrowings, which approximates the interest method. Amortization expense for debt issuance costs,
which is recorded within interest expense, was $12,269 and $12,269 for the years ended June 30, 2022 and
2021, respectively.
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Note 7—Note payable (continued)

Maturities of the note payable are as follows for the years ending June 30:

2023 $ 198,931
2024 204,931
2025 210,931
2026 216,931
2027 7,924,569
Thereafter -

$ 8,756,293

Note 8—Interest rate swap agreement

MHC entered into an interest rate swap arrangement effective June 2020 with a financial institution which
effectively fixed the interest rate on the variable rate note payable. The notional amount of the interest rate
swap agreement, which matures in June 2027, was $8,816,900 as of June 30, 2022.

MHC'’s purpose for entering into the swap arrangement was to hedge against the risk of interest rate increases
on the variable interest rate note payable. The fair value of the swap agreement was $604,520 as of June 30,
2022.

Note 9—L.ine of credit

At June 30, 2022 and 2021, MHC had a line of credit with maximum borrowings of $4,000,000. The line of credit
has a variable interest rate based on the Wall Street Journal prime index rate (4.75% and 2.13% at June 30,
2022 and 2021, respectively). Interest is payable monthly and all outstanding principal plus accrued unpaid
interest is due in December 2023. There were no borrowings outstanding at June 30, 2022 or 2021.

Note 10—Net assets with donor restrictions

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

2022 2021
Pre-arrest diversion crisis center, purpose restriction $ 2625000 $ 2,625,000
Consumer needs, purpose restriction 70,867 70,867

$ 2695867 $ 2,695,867

In September 2017, MHC entered into an agreement with the Tennessee Department of Mental Health and
Substance Abuse Services, whereby funds were made available to MHC by the governmental agency to
construct a pre-arrest diversion crisis center. Under the agreement, MHC is committed to operate the center
program for 20 years or be liable for repaying the total amount of the original funds to the governmental agency
which provided to them. Management currently plans to operate the program for the specified terms of the
agreement.

Consumer needs are funds that are to be used for consumers that cannot afford the services provided to them.
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Note 11—Operating leases

MHC leases certain facilities, vehicles, and office equipment under noncancelable lease agreements through
November 2029 all of which are considered operating leases. Future minimum payments for these lease
commitments as of June 30, 2022 are as follows:

Years Ending June 30,

2023 $ 669,854
2024 588,933
2025 389,394
2026 326,878
2027 275,222
Thereafter 477,663

$ 2,727,944

Rental and lease expense under operating leases with third parties for the years ended June 30, 2022 and
2021, amounted to approximately $800,000 and $890,000, respectively.

In June 2020, MHC purchased the land and building it had been leasing for its Nashville headquarters. As part
of the purchase, MHC assumed noncancelable tenant leases through 2030. Subsequent to the purchase, MHC
leased additional space within the building through 2025. Future minimum rental receipts for these lease
commitments as of June 30, 2022 are as follows:

Years Ending June 30,

2023 $ 535,003
2024 516,967
2025 484,716
2026 472,803
2027 510,920
Thereafter 1,405,031

$ 3,925,440

Rental income from tenant leases for the years ended June 30, 2022 and 2021 amounted to approximately
$627,000 and $663,000, respectively.

Note 12—Retirement plans

MHC maintains a 403(b) plan for eligible employees. Employees are eligible to participate in the plan upon hire.
Under this plan, employees may elect to contribute a percentage of their earnings on a pretax basis to be
invested in one of several alternatives. Additionally, MHC makes matching and other contributions on behalf of
eligible employees. The maximum annual contribution is limited by existing Internal Revenue Service
regulations. During 2022 and 2021, MHC contributed approximately $2,050,000 and $1,937,000, respectively, to
the plan. Plan liabilities of approximately $175,000 and $156,000 at June 30, 2022 and 2021, respectively, are
included in accrued payroll and related costs on the consolidated statements of financial position.
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Note 12—Retirement plans (continued)

In addition, MHC sponsors a nonqualified deferred compensation plan. The Executive 457(b) Retirement Plan of
Mental Health Cooperative, Inc. (the “457(b) Plan”) was established to provide deferred compensation for a
select group of management or highly-compensated employees to accumulate retirement assets. The 457(b)
Plan enables participants to defer income on a pre-tax basis. At June 30, 2022 and 2021, MHC held assets of
approximately $668,000 and $695,000, respectively, that are included in investments, which are designated by
MHC to pay future 457(b) Plan liabilities of approximately $668,000 and $695,000, respectively, which are
included in accrued payroll and related costs on the consolidated statements of financial position.

Note 13—Funds held for consumers

MHC acts as representative payee of Social Security funds for the benefit of certain consumers. As
representative payee, MHC makes disbursements of funds in accordance with Social Security guidelines for the
benefit of the respective consumer. For the years ended June 30, 2022 and 2021, MHC held $2,287,537 and
$2,068,448, respectively, for the benefit of its consumers.

Note 14—Charity care assistance

MHC provides certain mental health services to individuals who do not have insurance or other means to pay for
their care. These services represent charity care and are not reported as revenue. The value of charity care
provided by MHC during the years ended June 30, 2022 and 2021 was approximately $37,000 and $75,000,
respectively.

Note 15—Risk of loss

MHC is exposed to various risks of loss including medical malpractice, general liability, errors and omissions,
and other situations. MHC purchases commercial insurance for the significant risk of loss.

Note 16—Concentrations

MHC receives a substantial amount of its revenues from services provided to consumers covered by TennCare
supported managed care organizations. Additionally, MHC receives a significant amount of support from
government grants and contracts. A significant reduction in the level of these revenues, if this were to occur,
may have an effect on MHC’s programs and activities. In addition, the funding received by MHC from
governmental agencies is subject to audit and retroactive adjustment.

During 2022 and 2021, MHC maintained deposit accounts with financial institutions whose accounts are insured
by the Federal Deposit Insurance Corporation (“FDIC”). At June 30, 2022 and 2021, accounts held at FDIC
insured institutions were insured up to $250,000. Excess uninsured balances at MHC were approximately
$11,970,000 and $17,915,000 at June 30, 2022 and 2021, respectively.

At June 30, 2022 and 2021, investments were managed by brokerage and investment companies with account
balances totaling $64,846,622 and $59,017,811, respectively. Investments in the account are invested in
various securities. Investments are generally not insured by FDIC or any other government agency and are
subject to investment risk, including loss of principal. Investments are insured by the Securities Investor
Protection Corporation, which covers investor losses, in some cases, attributable to bankruptcy or fraudulent
practices of brokerage firms.
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Note 17—Related parties

MHC has contracts with members of its Board of Directors for consulting services. Additionally, a law firm
affiliated with a member of the Board of Directors provides legal services to MHC. Total amounts remitted for
legal services were approximately $74,000 and $137,000 for the years ended June 30, 2022 and 2021,
respectively. Amounts paid under the consulting agreements were approximately $91,000 and $76,000 for the
years ended June 30, 2022 and 2021, respectively. None of these transactions are considered to be individually
significant to MHC’s consolidated financial statements.

MHC uses the services of a financial institution, which has one officer that serves on MHC’s Board of Directors.
These services include the term loan note and interest rate swap described in Notes 7 and 8 and general
banking services.

Note 18—Acquisition — MHC UH, Inc.

In December 2020, MHC acquired substantially all of the assets and operations of Mymedmatch, Inc. d/b/a
Utilize Health through an asset purchase agreement that was, in effect, a business combination. The total
purchase price was $300,000, which resulted in goodwill of $60,789. The fair value of the noncontrolling interest on
the date of acquisition was $15,789.

Following is a schedule depicting the change in consolidated net assets without donor restrictions attributable to

MHC UH, Inc.

Controlling Noncontrolling

Total Interest Interest

Balance June 30, 2020 $ -9 - $ -
Change in net assets from activities (814,076) (773,372) (40,704)
Acquisition of interest shares 315,789 300,000 15,789
Balance June 30, 2021 (498,287) (473,372) (24,915)
Change in net assets from activities (1,113,944) (1,059,552) (54,392)
Acquisition of interest shares 850,103 850,103 -
Balance June 30, 2022 $ (762,128) $  (682,821) § (79,307)
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CONSOLIDATING STATEMENT OF FINANCIAL POSITION

JUNE 30, 2022

ASSETS

Current Assets:
Cash and cash equivalents
Investments
Accounts receivable, net
Prepaid expenses and other
Inventory
Funds held for consumers

Total Current Assets

Property and Equipment:
Land
Buildings, improvements, and housing
Office equipment
Leasehold improvements
Furniture and fixtures
Construction in progress

Less accumulated depreciation
Property and Equipment, Net
Other Assets:
Other assets, net

Interest rate swap
Investment in affiliates

Total Other Assets

Total Assets

LIABILITIES AND NET ASSETS
Current Liabilities:
Accounts payable and accrued expenses
Accrued payroll and related costs
Current portion of note payable,
net of debt issuance costs
Funds held for consumers

Total Current Liabilities
Long-Term Liabilites:
Note payable, net of debt issuance costs
Total Liabilities
Net Assets:

Without donor restrictions - controlling interest
Without donor restrictions - noncontrolling interest

Total Net Assets Without Donor Restrictions
Net assets with donor restrictions -
controlling interest
Total Net Assets

Total Liabilities and Net Assets

Mental Health

NPS

Integrated Health

Cooperative, LLC Pharmacy, LLC  Cooperative, LLC MHC UH, INC. Eliminations Consolidated

$ 5375433 § 3,663,377 $ 1,365,625 $ 18,227  $ - 3 10,422,662
64,846,622 - - - - 64,846,622
12,258,559 702,255 34,510 - - 12,995,324
8,113,432 15,190 6,190 - (7,501,731) 633,081

- 567,812 - - - 567,812

2,287,537 - - - - 2,287,537
92,881,583 4,948,634 1,406,325 18,227 (7,501,731) 91,753,038
3,944,086 - - - - 3,944,086
16,458,790 - - - - 16,458,790
6,958,610 67,647 30,589 25,706 - 7,082,552
4,882,513 73,077 32,857 4,730 - 4,993,177
766,675 9,715 2,418 - - 778,808

285,507 - - - - 285,507
33,296,181 150,439 65,864 30,436 - 33,542,920
(12,337,604) (147,432) (65,452) (5,449) - (12,555,937)
20,958,577 3,007 412 24,987 - 20,986,983
151,389 - - 51,164 - 202,553

604,520 - - - - 604,520
(1,390,179) - - - 1,390,179 -
(634,270) - - 51,164 1,390,179 807,073

$ 113,205890 § 4,951,641 § 1,406,737 $ 94,378  § (6,111,552) $ 113,547,094
$ 506,707 $ 2,606,689 $ 4,352,531 § 854,024 § (7,501,731) $ 818,220
6,553,752 97,259 9,255 2,482 - 6,662,748
198,931 - - - - 198,931
2,287,537 - - - - 2,287,537
9,546,927 2,703,948 4,361,786 856,506 (7,501,731) 9,967,436
8,557,362 - - - - 8,557,362
18,104,289 2,703,948 4,361,786 856,506 (7,501,731) 18,524,798
92,405,734 2,247,693 (2,955,049) (762,128) 1,469,486 92,405,736
- - - - (79,307) (79,307)

92,405,734 2,247,693 (2,955,049) (762,128) 1,390,179 92,326,429
2,695,867 - - - - 2,695,867
95,101,601 2,247,693 (2,955,049) (762,128) 1,390,179 95,022,296

$ 113205890 § 4,951,641  § 1,406,737 $ 94378  § (6,111,552) $ 113,547,094
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES

DocuSign Envelope ID: 65256A50-2AF9-48D8-BCAA-CA5094C03F64

CONSOLIDATING STATEMENT OF FINANCIAL POSITION

JUNE 30, 2021

ASSETS

Current Assets:
Cash and cash equivalents
Investments
Accounts receivable, net
Prepaid expenses and other
Inventory
Funds held for consumers

Total Current Assets

Property and Equipment:
Land
Buildings, improvements, and housing
Office equipment
Leasehold improvements
Furniture and fixtures
Construction in progress

Less accumulated depreciation
Net Property and Equipment
Other Assets:

Other assets, net
Investment in affiliates

Total Other Assets

Total Assets

LIABILITIES AND NET ASSETS
Current Liabilities:
Accounts payable and accrued expenses
Accrued payroll and related costs
Deferred revenue
Current portion of note payable,
net of debt issuance costs
Funds held for consumers

Total Current Liabilities
Long-Term Liabilites:
Note payable, net of debt issuance costs
Total Liabilities
Net Assets:

Without donor restrictions - controlling interest
Without donor restrictions - noncontrolling interest

Total Net Assets

Net assets with donor restrictions -
controlling interest
Total Net Assets

Total Liabilities and Net Assets

Mental Health

NPS

Integrated Health

Cooperative, LLC Pharmacy, LLC  Cooperative, LLC MHC UH, INC. Eliminations Consolidated
$ 12,219,606 $ 3,355437 $ 996,443 § 40,411 $ - 8 16,611,897
59,017,811 - - - - 59,017,811
13,112,179 629,720 17,594 - - 13,759,493
6,062,985 13,690 3,990 - (5,604,193) 476,472
- 538,916 - - - 538,916
2,068,448 - - - - 2,068,448
92,481,029 4,537,763 1,018,027 40,411 (5,604,193) 92,473,037
3,944,086 - - - - 3,944,086
16,199,414 - - - - 16,199,414
6,661,015 67,647 30,589 5,000 - 6,764,251
4,503,333 73,077 32,857 - - 4,609,267
728,198 9,715 2,418 - - 740,331
162,295 - - - - 162,295
32,198,341 150,439 65,864 5,000 - 32,419,644
(10,335,793) (143,198) (64,171) (972) - (10,544,134)
21,862,548 7,241 1,693 4,028 - 21,875,510
150,221 - - 60,789 - 211,010
(52,936) - - - 52,936 -
97,285 - - 60,789 52,936 211,010
$ 114,440,862 $ 4,545,004 § 1,019,720 § 105,228 $ (5,551,257) _$ 114,559,557
$ 2,063,758 § 1,759,154  § 3,603,734 § 598,921 $ (5,604,193) $ 2,421,374
4,899,424 99,362 21,796 4,594 - 5,025,176
7,230,530 - - - - 7,230,530
192,931 - - - - 192,931
2,068,448 - - - - 2,068,448
16,455,091 1,858,516 3,625,530 603,515 (5,604,193) 16,938,459
8,756,292 - - - - 8,756,292
25,211,383 1,858,516 3,625,530 603,515 (5,604,193) 25,694,751
86,533,612 2,686,488 (2,605,810) (498,287) 77,851 86,193,854
_ - - - (24,915) (24,915)
86,533,612 2,686,488 (2,605,810) (498,287) 52,936 86,168,939
2,695,867 - - - - 2,695,867
89,229,479 2,686,488 (2,605,810) (498,287) 52,936 88,864,806
$ 114,440,862 $ 4,545,004 $ 1,019,720 § 105,228 $ (5,551,257) $ 114,559,557
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES

CONSOLIDATING STATEMENT OF ACTIVITIES

YEAR ENDED JUNE 30, 2022

Revenue and Other Support:
Care management revenue, net
Contract revenue, other
Pharmacy revenue, net
Grant revenue
Grant revenue - Paycheck

Protection Program
Supportive housing revenue
Investment loss, net
Other income
Physical health revenue, net
Rent revenue

Total Revenue and
Other Support

Expenses:
Progrm Services:
Mental health services
Pharmacy
Supportive housing
Physical health services
Utilize health

Total Program Services
General and administrative

Total Expenses
Change in net assets

Net assets, beginning of year

Contribution of net assets
Net assets, end of year

Net assets attributable to
noncontrolling interest

Net assets attributable to
controlling interest

Mental Health

NPS

Integrated Health

Cooperative, LLC Pharmacy, LLC Cooperative, LLC MHC - UH Eliminations Consolidated

$ 43,944,380 $ - 8 -9 - 8 -3 43,944,380
18,098,713 - - - - 18,098,713

- 12,662,848 - - - 12,662,848

10,784,608 - - - - 10,784,608
7,230,530 - - - - 7,230,530
1,707,349 - - - - 1,707,349
(10,549,884) - - - 2,156,570 (8,393,314)
1,362,358 - - - (300,542) 1,061,816

- - 264,415 - - 264,415

627,476 - - - - 627,476
73,205,530 12,662,848 264,415 - 1,856,028 87,988,821
51,980,205 - - - - 51,980,205

- 13,060,457 - - - 13,060,457

1,283,614 - - - - 1,283,614

- - 583,175 - - 583,175

- - - 1,113,517 (331,318) 782,199

53,263,819 13,060,457 583,175 1,113,517 (331,318) 67,689,650
14,069,589 41,186 30,479 427 - 14,141,681
67,333,408 13,101,643 613,654 1,113,944 (331,318) 81,831,331
5,872,122 (438,795) (349,239) (1,113,944) 2,187,346 6,157,490
89,229,479 2,686,488 (2,605,810) (498,287) 52,936 88,864,806

- - - 850,103 (850,103) -

95,101,601 2,247,693 (2,955,049) (762,128) 1,390,179 95,022,296
- - - (79,307) - (79,307)

$ 95,101,601  § 2,247,693 § (2,955,049) $ (682,821) $ 1,390,179 § 95,101,603
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MENTAL HEALTH COOPERATIVE, INC. AND AFFILIATES
CONSOLIDATING STATEMENT OF ACTIVITIES

YEAR ENDED JUNE 30, 2021

Mental Health

NPS

Integrated Health

Cooperative, LLC Pharmacy, LLC Cooperative, LLC MHC - UH Eliminations Consolidated
Revenue and Other Support:
Care management revenue, net $ 43,623,812 $ - 8 - 8 - $ - $ 43,623,812
Contract revenue, other 16,161,609 - - - - 16,161,609
Pharmacy revenue, net - 12,310,256 - - - 12,310,256
Grant revenue 5,909,692 - - - - 5,909,692
Grant revenue - Paycheck
Protection Program - 85,938 110,330 - - 196,268
Supportive housing revenue 1,534,458 - - - - 1,534,458
Investment income, net 6,483,327 - - - 712,571 7,195,898
Other income 2,134,229 - - - (406,163) 1,728,066
Physical health revenue, net - - 257,725 - - 257,725
Rent revenue 720,826 - - - - 720,826
Total Revenue and
Other Support 76,567,953 12,396,194 368,055 - 306,408 89,638,610
Expenses:
Progrm Services:
Mental health services 45,835,292 - - - - 45,835,292
Pharmacy - 12,520,414 - - - 12,520,414
Supportive housing 1,127,270 - - - - 1,127,270
Physical health services - - 478,087 - - 478,087
Utilize health - - - 794,525 (406,738) 387,787
Total Program Services 46,962,562 12,520,414 478,087 794,525 (406,738) 60,348,850
General and administrative 13,161,617 17,573 11,920 19,551 - 13,210,661
Total Expenses 60,124,179 12,537,987 490,007 814,076 (406,738) 73,559,511
Change in net assets 16,443,774 (141,793) (121,952) (814,076) 713,146 16,079,099
Net assets, beginning of year 72,785,705 2,828,281 (2,483,858) - (344,421) 72,785,707
Contribution of net assets - - - 315,789 (315,789) -
Net assets, end of year 89,229,479 2,686,488 (2,605,810) (498,287) 52,936 88,864,806
Net assets attributable to
noncontrolling interest - - - (24,915) - (24,915)
Net assets attributable to
controlling interest $ 89,229,479 § 2,686,488 $ (2,605,810) $ (473,372) § 52,936 $ 88,889,721

25



DocuSign Envelope ID: 65256A50-2AF9-48D8-BCAA-CA5094C03F64

COMPLIANCE INFORMATION



DocuSign Envelope ID: 65256A50-2AF9-48D8-BCAA-CA5094C03F64

:: Cherry Bekaert*

Your Guide Forward

Report of Independent Auditor on Internal Control over Financial Reporting and on
Compliance and Other Matters Based on an Audit of Financial Statements
Performed in Accordance with Government Auditing Standards

To the Board of Directors
Mental Health Cooperative, Inc. and affiliates
Nashville, Tennessee

We have audited, in accordance with the 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, the consolidated financial statements of Mental Health Cooperative,
Inc. and affiliates (“MHC”) a nonprofit organization, which comprise the consolidated statements of financial
position as of June 30, 2022 and 2021, 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, and have issued our report thereon dated November 28, 2022.

Report on Internal Control over Financial Reporting

In planning and performing our audit of the consolidated financial statements, we considered MHC'’s internal
control over financial reporting (“internal control”) to determine the audit procedures that are appropriate in the
circumstances for the purpose of expressing our opinion on the consolidated financial statements, but not for the
purpose of expressing an opinion on the effectiveness of MHC'’s internal control. Accordingly, we do not express
an opinion on the effectiveness of MHC’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow management or
employees, in the normal course of performing their assigned functions, to prevent, or detect and correct,
misstatements on a timely basis. A material weakness is a deficiency, or a combination of deficiencies, in
internal control, such that there is a reasonable possibility that a material misstatement of the entity’s financial
statements will not be prevented, or detected and corrected, on a timely basis. A significant deficiency is a
deficiency, or a combination of deficiencies, in internal control that is less severe than a material weakness, yet
important enough to merit attention by those charged with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of this section
and was not designed to identify all deficiencies in internal control that might be material weaknesses or
significant deficiencies. Given these limitations, during our audit we did not identify any deficiencies in internal
control that we consider to be material weaknesses or significant deficiencies. However, material weaknesses
may exist that have not been identified.

Report on Compliance and Other Matters

As part of obtaining reasonable assurance about whether MHC’s consolidated financial statements are free from
material misstatement, we performed tests of its compliance with certain provisions of laws, regulations,
contracts, and grant agreements, noncompliance with which could have a direct and material effect on the
determination of consolidated financial statement amounts. However, providing an opinion on compliance with
those provisions was not an objective of our audit and, accordingly, we do not express such an opinion. The
results of our tests disclosed no instances of noncompliance or other matters that are required to be reported
under Government Auditing Standards.
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Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and compliance and
the results of that testing, and not to provide an opinion on the effectiveness of MHC'’s internal control or on
compliance. This report is an integral part of an audit performed in accordance with Government Auditing
Standards in considering MHC's internal control and compliance. Accordingly, this communication is not suitable
for any other purpose.

%/?5WM

Nashville, Tennessee
November 28, 2022
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Attachment F

METROPOLITAN GOVERN LE AND DAVIDSON COUNTY

Department of Finance
700 President Ronald Reagan Way, STE 201
Nashville, Tennessee 37210

Metropolitan Government of Nashville and Davidson County
Recipient of Metro Grant Funding
Non-Profit Grants Manual Receipt Acknowledgement

Recipient Name: Mental Health Cooperative, Inc

August 1, 2023

As a condition of receipt of this funding, the recipient acknowledges the following:
* Receipt of the Non-Profit Grants Manual, updated February 2, 2023,

issued by the Division of Grants and Accountability. Electronic version
can be located at the following: Non-Profit Grant Resources

* The recipient has read, understands and hereby affirms that the agency
will adhere to the requirements and expectations outlined within the Non-
Profit Grants Manual.

» The recipient understands that if the organization has any questions
regarding the Non-Profit Grants Manual or its content, they will consult
with the Metro department that awarded their grant.

*Note to Organizations: Please read the Non-Profits Grants Manual carefully to
ensure that you understand the requirements and expectations before signing
this document.

, : ]

gnature of Authdrized Representative
[ AName: ¥ -eq 'gqr FcliS:
Title: O 1 <
Agency Name: _to€r' 1fa | [H71A (eepep roe.
Date: LI ior 5
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