RESOLL ..ON NO. 2023 2N7

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA, APPROVING THE TERMS,
CONDITIONS, PROVISIONS. AND REQUIREMENTS OF A MASTER
SERVICES AGREEME!.. L.......AN SPRING CARE, INC. D/B/A
SPRING HEALTH AND THE COUNTY FOR EXPANDED _MPLOYEE
ASSISTANCE PROGRAM SERVICES; AUTHORIZING THE COUNTY
ADMINISTRATOR, OR DESIGNEE, TO EXECUTE THE AGREEMENT
ON BEH*“™ 7 OF THE COUNTY; AND PROVIDING AN EFFECTIVE
DATE.

RECITALS

WHEREAS, the current Employee Assistance Program provided as a value-added
service through The Standard, is set to expire on December 31, 2023; and

WHEREAS, the County desires to enter into a Master Services Agreement with Spring
Care, Inc. d/b/a Spring Health, to provide expanded Employee Assistance Program services for
an initial three-year term with a launch date of January 1, 2024; and

WHEREAS, the scope of the service shall consist of providing County employees and
eligible dependents with Counseling Services, Precision Mental Health Assessment Screening,
Treatment Plan, Therapy Network, Critical Incident Hours, Care Navigation, Medication
Management, Coaching, Self-Guided Digital Resources, Specialized Care (Substance Use
Disorder, Pediatric), 24/7 Crisis Support; and

WHEREAS, the proposed fee structure includes an administrative fee per employee per
month (PEPM) of $5.04, a one-time implementation fee of $10,000, a $6,000 annual fee for
optional EAP services, and an added variable cost projection of between $102,000 and $207,000
annually dependent on actual population percentage converted to care, with a total annual cost
maximum of $377,000; and

WHEREAS, the County has reviewed the terms, provisions, conditions and requirements
of the draft Master Services Agreement, attached hereto and incorporated herein, and finds that
entering into the agreement serves a public purpose.

NOW, THEREFORE, BE IT ~™"30LVED by the Board of County Commissioners of
St. Johns County, Florida that:

Section 1. The above Recitals are incorporated into the body of this Resolution and
such Recitals are adopted as findings of fact.

Section 2. The Board of County Commissioners of St. Johns County hereby approves
the terms, provisions, conditions, and requirements of a Master Services Agreement between
Spring Care, Inc. and St. Johns County, and authorizing the County Administrator, or designee,
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MASTER SERVICES AGREEMENT

This Master Services Agreement (“A~+~=m=nt”) is entered into as of August 21st, 2023 (“F F~ntixn Nqte”)
by and between:

(i) Spring Care, Inc., a Delaware corporation (“Spring”), on behalf of and as agent for:
SH Medical Care of New Jersey, PC,
SH Medical Care of California, PC,
SH Medical Care of Michigan, PC,
SH Medical Care of Kansas, PC
Spring Medical Care of Delaware, Inc.

(i) and Board of County Commissioners of St. Johns County, Florida (“Cor~=~=~"), on the other.

WHEREAS, Company desires to engage Spring to render behavioral health Services relating to
Company’s employee wellness program.

NOW, THEREFORE, in consideration of the mutual covenants and representations set forth in this
Agreement, the parties hereby agree as follows:

1. DEFINITIONS

For purposes of this Agreement, the following terms shall have the meanings set forth below:

A. «“----any Reports” means the reports generated by Spring regarding the utilization of the
Services by Coverea Lives, the care being received by Covered Lives, and insights into the mental and
behavioral health and wellbeing of the Covered Lives (for the avoidance of any doubt, all information
contained in the Company Reports will be aggregated and will not include Personal Information (as defined
below)).

B. “Covered Life (or “Covered L~ ™" means the person(s) eligible to receive Services
under this Agreement by virtue of being a current employee of Company or any subsidiary or affiliate of
Company (an “Employee”) or an Eligible Dependent of an Employee. An “Eligible Dependent” shall be
defined as the Employee's spouse, domestic partner, or child aged six (6) to twenty-six (26) years old.

C. “Employee Information” means information concerning each Employee, including first
name, last name, date of birth, state of residence, work email address, personal email address, home mailing
address and phone number.

D. “IP Rights” means all forms of intellectual property rights and protections throughout the
world, including, but not limited to, any (i) patents (includii any patent applications, t¢ ther with all
reissuances, continuations, continuations-in-part, revisions, extensions and reexaminations thereof), (ii)
copyrights, (iii) Internet domain names, trademarks, service marks, and trade dress, together with all
goodwill associated therewith, (iv) trade secrets, (v) rights in databases and designs (ornamental or
otherwise), (vi) technological innovations, discoveries, designs, know-how, and software, (vii) rights of
privacy, rights of publicity, and (viii) and any other proprietary rights and protections, whether currently
existing or hereafter developed or acquired, whether published or unpublished, arising under statutory law,
common law, or by contract, and whether or not perfected, including all applications, disclosures and
registrations with respect thereto.



E. “Launch Date” means the date that the Services are made available to Coverec ™ “ves as set
forth in the applicable statement of work.

F. “Personal Information” means information that identifies a specific individual or from
which a specific individual may be identified, contacted, or located, such as an individual’s name, address,
health insurance information, financial information, and any other information related to an identified or
identifiable individual, or may constitute personally identifiable information under applicable law.

2. SERVICES

Subject to the terms and conditions of this Agreement, Spring shall provide certain behavioral health
professional services as described in a statement of work agreed to by the parties in writing (the,
“Services”). Company further understands and agrees that the Services may be performed or delivered by
independent contractors, vendors, or other service providers of Spring. Certain components or portions of
the Services may be accessed via a website, portal, mobile application, and/or a software program (this
subset of Services, “Cloud Services”). Company acknowledges that the Cloud Services may require
Covered Lives to accept and agree to certain terms and conditions of use prior to the provision of such
Cloud Services.

3. COVERED LIFE HEALTH BENEFITS
Group Health PI . Company understands, acknowledges and represents that (i) the Services
are being providea as a penerit to Company’s Covered Lives and may be a part of an existing group health
plan or create a stand-alone group health plan, as defined under applicable laws (the “Company Health
Plan™), and (ii) Company shall be solely responsible for maintaining the Company Health Plan and for
complying with the Employee Retirement Income Security Act (“ERISA”), the Patient Protection and
Affordable Care Act (“PPACA”), the privacy and security regulations issued by the United States
Department of Health and Human Services under the Health Insurance Portability and Accountability Act
of 1996 (“HIPAA”) and the security provisions of the American Recovery and Reinvestment Act of 2009,
also known as the Health Information Technology for Economic and Clinical Health Act (the “HITECH
Act”), and other applicable law governing the Company Health Plan, including, without limitation, any
legal requirements or rules relating to annual or lifetime benefit limits, preventive care, maximum out-of-
pocket or cost-sharing restrictions, continuation coverage requirements (including, without limitation, the
Consolidated Omnibus Budget Reconciliation Act (“COBRA™)), eligibility for contributions into a health
savings account (“HSA”), and any required coordination of the benefits provided under the Services with
the benefits provided under the Company Health Plan or any other benefit plan sponsored by Company, as
well as the tax treatment of the benefits provided under the Company Health Plan and the Services. By
providing the Services, Spring does not assume any responsibilities, liabilities, or obligations under such
plans or to provide any employee health benefits other than the Services.

4. FUNCTIONALITY OF THE SERVICES

A. Monitorii  Sprii  may use tools, scripts, software, and utilities to monitor all use of the
Services by Company and Covered Lives as necessary to ensure compliance with the terms of this
Agreement. Information, data, and insights collected by Spring may be used by Spring to mar  :, modify,
or help address deficiencies in its products and the Services; provided that any Personal Information used
for such purposes shall be de-identified and anonymized, and used in compliance with any applicable
privacy laws and regulations, including Spring’s privacy policy.

B. Modifications. Spring may revise, upgrade, modify, replace, or reconfigure the Cloud
Services at any time, including, without limitation removing certain features, functions, services, and
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software (“M  fication(s)”). Spri all - :reasonable effor o provide Company with advance notice
of any such Modifications. If, in Company’s reasonable determination, a Modification results in a material
degradation of the Services, Company shall notify Spring in writing, and the parties shall reasonably
cooperate to address Company’s concerns. If Spring cannot reasonably cure a material degradation caused
by any Modification within thirty (30) days of such notice, Company may terminate the impacted
statements of work(s).

5. DATA PRIVACY, PROTECTION AND COMPLIANCE

A. Compliance with Laws. Each party and its employees, subcontractors, and agents
performing obligations under this Agreement, will comply in all material respects with all applicable federal
and state laws, statutes and regulations as may be in effect from time-to-time (collectively, “Laws”).

B. D - ion. Spring shall adhere to the operational requirements for data privacy and
security as set forth 1n 1ts most recent SOC-2, Type I, which may be provided to Company upon written
request, no more than once per year.

C. Data Pr----- -=+ “----- Each party shall comply with HIPAA and the HITECH
Act. The parties acknowledge and agree that all medical and clinical records are maintained by Spring; any
use, disclosure, retention or transfer of such records shall comply with state and federal laws. Company
represents and warrants that (a) only authorized agents of its group health plan will be given access to
Protected Health Information (as defined under HIPAA) shared under this Agreement, (b) Company’s
group health plan will not access Protected Health Information for any purposes other than those relating
to Healthcare Operations (as defined in 45 C.F.R. 164.501(1) — (2), Payment (as defined in 45 C.F.R.
164.501), or Treatment (as defined in 45 C.F.R. 164.501).

6. REPRESENTATIONS AND WARRANTIES

Each of Spring and Company represent and warrant to each other that: (A) it is a business duly formed,
validly existing, and in good standing under the laws of the jurisdiction where it is formed; (B) it has all
requisite corporate power and authority to execute, deliver, and perform its obligations under this
Agreement and any statement of work; and (C) the execution, delivery, and performance of this Agreement
and any statement of work has been duly authorized by it.

7. COMPANY RESPONSIBILITIES

A. ™ --+jc+-~- -1 Use of the Services. Company covenants and agrees that it shall not: (i)
authorize any person or entity other than its Covered Lives to access and use the Services; (ii) modify or
create any derivative work of any aspect of the Services; (iii) engage in or permit any unauthorized copying,
reselling, sharing, or distribution of the Services; (iv) grant any third person access to or other rights to the
Services; (v) reverse engineer, disassemble or decompile all or any portion of, or attempt to discover or
recreate the source code for the software comprising the Services, or attempt to reverse engineer the
Services; (vi) use the Services in breach of Laws, or (vii) remove, obscure or alter any existing IP Rights
notices affixed to any Services.

B. Employee List. Company is responsible for and will provide Spring with a list identifying
and authenticating all Employees that includes all Employee Information (the “Employee List”). The
parties acknowledge and agree that the Employee List will reflect Company’s entire Employee population.
In the event the Employee List is fewer than Company’s entire Employee population, the pricing and terms
of this Agreement and any applicable statement of work may be adjusted accordingly. Company represents
and warrants that Employee information provided to Spring is accurate and complete. Company will use
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commercially re nat :fforts to include EI  ble Depe ntsint Employee ~ ‘st, to the extent known
by Company. Company understands and agrees that Spring is entitled to rely upon the Employee List for
invoicing and validation purposes. Spring is not liable for any Covered Life’s inability to access or use the
Services due to inaccurate or incomplete Covered Life Information provided by Company. The Employee
List will be provided: (i) at least thirty (30) days prior to the Launch Date, and on the third (3rd) business
day of each subsequent calendar month of the Term; and (ii) via Secure File Transfer Protocol, according
to Spring’s technical guidelines.

8. TERM; TERMINATION

A. Term. The term of this Agreement (the “Term”) will begin on the Effective Date and
continue in effect for thirty-six (36) months from the Launch Date -~ “¥-*+*~' T-~—") and will
automatically renew for successive twelve (12) month terms (each, a “Rer terminated

as otherwise herein provided.
B. Termination. Either party may terminate this Agreement and any statement of work:

i. At the end of the Initial Term or any Renewal Term (or, as it relates to a
statement of work, any term set forth therein) provided that notice of non-renewal is given by the
terminating party to the non-terminating party at least ninety (90) days prior to the expiration of the Initial
Term or any Renewal Term;

ii. Immediately, if the other party: (a) becomes insolvent or unable to pay its
debts as they mature within the meaning of the United States Bankruptcy Code or any successor statute; b)
makes an assignment for the benefit of its creditors; (c) files or has filed against it, voluntarily or
involuntarily, a petition under the United States Bankruptcy Code or any successor statute unless the
petition is stayed or discharged within ninety (90) days; or (d) has a receiver appointed with respect to all
or substantially all of its assets; or

iii. Upon thirty days’ advanced written notice to the other party, with or
without cause, provided that this termination right is exercised, and notice is provided to the other party,
within the three (3) month time period beginning on the first anniversary of the Launch Date.

iv. Upon the other party’s breach of any material term of this Agreement or a
statement of work and failure to cure the breach within thirty (30) days following written notice from the
non-breaching party or immediately in the event that the breach cannot reasonably be cured within thirty
(30) days (or ten (10) days in the case of a failure to pay any fees when due).

C. Automatic Tern ~  ~ If any state or other jurisdiction enacts a law which prohibits the
continuance of this Agreement or any statement of work, or an existing law is interpreted to prohibit the
continuance of this Agreement or any statement of work, this Agreement or the applicable statement of
work shall terminate automatically as to such state or jurisdiction on the effective date of such law or
interpretation; provided, however, that if only a portion of this Agreement or statement of work is prohibited
by law, only that portion of this Agreement or statement of work that is prohibited shall be terminated and
this / eement or statement of work shall be construed in all respects as if such invalid or unenforceable
provision were omitted.

D. Effect of Termination. Termination or expiration of this Agreement shall not effectuate a
termination of statements of work then in effect and not otherwise expressly terminated. The terms and
conditions set forth herein shall continue in effect with respect to each statement of work until its expiration
or termination as set forth herein. Upon expiration or termination of a statement of work, then (i) unless
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otherwi agreed upon by the parties, Sprit  will have no obligation to provide the Services to Com v
or Covered Lives; and (ii) Company will pay to Spring all fees due and payable under the applicable
statement of work for Company’s use of the Services through the effective date of the expiration or
termination.

E. Survival. Sections 5, 7(A), 8(D) and (E), and 10 through 15 will survive the termination
or expiration of this Agreement.

9. INVOICES; PAYMENT TERMS

A. Payment Te Company shall pay to Spring the fees set forth in the applicable statement
of work for Services. All fees shall be due and payable within thirty (30) days from the date of invoice.
Fees are not refundable, and Spring shall not be required to refund any fees under any circumstance unless
expressly set forth herein. Any amounts not paid when due shall bear interest at the rate of three percent
(3%) per month, or the maximum legal rate if less. Fees are exclusive of all taxes, levies, or duties imposed
by taxing authorities, and Company is responsible for payment of all such taxes, levies or duties.

B. Invoice Dis) h If Company reasonably disputes any amount contained in an
invoice, Company will pay the undisputed amounts in accordance with the terms of Section 10(A) and shall
provide notice to Spring within ten (10) days of the invoice date including a description of the dispute. The
parties will use commercially reasonable efforts to resolve the dispute in a timely manner and Company
shall pay the disputed amounts within ten (10) days following resolution of such dispute.

10. I LLECTUAL PROPERTY OWNERSHIP

A, T T As between the parties, Spring shall own all right, title and interest in the
Services, including, but not limited to any and all IP Rights, derivative works, improvements, modifications,
updates, releases, versions, and feedback related thereto (the “Spring IP”). Any suggestions, feedback,
enhancement requests, recommendations, or other information provided by Company or any Covered Life
to Spring regarding the Services shall be the property of Spring and included in the Spring IP and Company
shall have no rights therein. Any new inventions, developments, discoveries or other intellectual property
created by Spring shall be owned solely by Spring, as will all improvements or derivatives to Spring IP.

B. Restrictions. Company shall not, nor authorize anyone else to, directly or indirectly: (i)
copy, modify, or distribute Spring IP; (ii) reverse engineer, disassemble, decompile or attempt to discover
the source code or structure, sequence and organization of Spring IP (except where the foregoing is
expressly prohibited by applicable local law, and then only to the extent so prohibited); (iii) rent, lease, or
use Spring IP on behalf of any third party; or (iv) publish or disclose any information or results relating to
performance, performance comparisons or other “benchmarking” activities related to Spring IP.

C. Usag- ™*~*- Spring hereby grants to Company during the Term of this Agreement and
any statement of work a non-assignable, non-exclusive, limited license to access, use, and operate Spring
[P for the sole purpose of enabling Company and Covered Lives to use the Services in the manner permitted
under this Agreement.

11. CONFIDENTIALITY

A. Confider~"-' r*-~—-ti-~ The parties acknowledge that during the course of their working
relationship, each party (the “Disclosing Party”) may disclose to the other party (the “Receiving Party”)
certain of its nonpublic confidential and proprietary information, including, without limitation, any
information concerning the function, design, specifications, tools or other characteristics of Disclosing
Party’s products or services, any marketing, personnel, pricing or customer related information, any
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financial information of Disclosing Party or any trade secrets or business plans of Disclosing Party, whether
such information is in written, oral or visual form (“Confidential Information”). Without limiti  anything
contained herein, the terms of this Agreement shall be deemed _ onfidential Information.

B. Non-Disclosure. Receiving Party agrees, to the extent allowed by law, (i) to hold
Disclosing Party’s Confidential Information in strict confidence, (ii) not to disclose such Confidential
Information to any third parties, and (iii) not to use any Confidential Information for any purpose except to
fulfili its obligations to the Disclosing Party. In the event that Receiving Party is requested or required by
law, deposition, interrogatories, requests for information or documents in legal proceedings, subpoena, civil
investigative demand or other similar process to disclose any of the Confidential Information, Receiving
Party shall, to the extent permitted by applicable law, provide Disclosing Party with prompt written notice
of any such request or requirement so that Disclosing Party may seek a protective order or other appropriate
remedy. If, in the absence of a protective order or other remedy, Receiving Party is nonetheless, in the
written opinion of Receiving Party’s legal counsel, legally compelled to disclose Confidential Information,
Receiving Party may, without liability hereunder, disclose only that portion of the Confidential Information
which such counsel advises Receiving Party is legally required to be disclosed, provided that Receiving
Party exercises reasonable efforts to preserve the confidentiality of the Confidential Information, including,
without limitation, by cooperating with Disclosing Party to obtain appropriate protective order or other
reliable assurance that confidential treatment will be accorded the Confidential Information.

C. Exceptions. Confidential Information will not include information which: (i) is now, or
hereafter becomes, through no act or failure to act on the part of Receiving Party, generally known or
available to the public; (ii) was independently developed by Receiving Party without any use of or reference
to the Confidential Information, as demonstrated by files created at the time of such independent
development; (iii) is disclosed with the prior written consent of Disclosing Party; or (iv) was acquired by
Receiving Party from a third party which has no obligation of confidentiality to Disclosing Party.

12. INDEMNIFIC:._ _ON

A. Mutual Ind-~-~"*--*"-~  Each party (the “Indemnifying Party”) shall indemnify, defend
and hold the other party (the “Indemnitied Party”) harmless as provided below.

B. Spring Indemnification. Spring shall indemnify, defend and hold Company harmless from
any and all third-party claims, damages, losses, costs, actions and expenses, including reasonable attorneys’
fees, to the extent arising from any allegation or claim that the Services infringe the IP Rights of such third
party (“IP Claims”). Spring shall have no obligation to indemnify Company to the extent such I[P Claim
results from Company’s (i) breach of Section 8(a), or (ii) gross negligence or willful misconduct.

C. Company Indemnification. Company shall indemnify, defend and hold Spring harmless
from any and all third-party claims, damages, losses, costs, actions and expenses, including reasonable
attorneys’ fees, to the extent arising from Company’s breach of its express obligations under (i) Section 5,
Data Privacy, Protection and Compliance, (ii) Section (7(A) Restrictions on the Use of Services, and (iii)
Section 10(B), Intellectual Property Ownership - Restrictions, but only to the extent that such claims are
caused by the negligence of Company or any officer, employee, representative or  :nt of Company.
Nothing herein shall be construed as a waiver of County’s sovereign immunity nor as its consent to be sued
by thirc  rties. Company’s liability is limited in an amount not to exceed the monetary limits on liability
and attorney’s fees and costs set forth in Section 768.28, Florida Statutes (2023), as this statute may be
amended from time to time. The provisions and limitations of Section 768.28, Florida Statutes (2023), as
this statute may be amended from time to time, are deemed to apply to this contractual agreement to
indemnify as though this statute applied to waiver of sovereign immunity, liability, and damages for claims
or actions arising in tort or contract.
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D. Procedures for Indemnification. The Indemnified Party must promptly notify the
Indemnifying P _ of the claim and must give the Indemnifying Party reasonably requested information
and cooperation, and sole control and authority, to be exercised in the Indemnifying Party’s sole discr  on,
to defend or settle any claim, except that the Indemnifying Party will obtain the Indemnified Party’s
approval before agreeing to a settlement that would impose a finding of fault or financial obligation on the
Indemnified Party. The Indemnified Party may engage separate counsel of its choosing at its expense, for
purposes of conferring with the Indemnifying Party’s counsel with respect to the defense of any claim. The
Indemnifying Party shall not be responsible for claims arising from the Indemnified Party’s gross
negligence, willful misconduct, or breach of this Agreement.

13. DISCLAIMERS

EXCEPT AS EXPLICITLY SET FORTH HEREIN, THE SERVICES AND THE SPRING I[P ARE
DELIVERED “AS IS” AND SPRING DOES NOT REPRESENT OR WARRANT THAT THE CLOUD
SERVICES WILL BE TIMELY, UNINTERRUPTED OR ERROR-FREE, WILL OPERATE IN
COMBINATION WITH ANY OTHER HARDWARE, SOFTWARE, SYSTEMS OR DATA OR THAT
THE SERVICES OR THE INFRASTRUCTURE THAT MAKES THE SERVICES AVAILABLE WILL
BE FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS. SPRING DOES NOT WARRANT
THAT THE CLOUD SERVICES WILL BE SUITABLE FOR ANY PARTICULAR PURPOSE AND
COMPANY ASSUMES THE SOLE RESPONSIBILITY FOR DETERMINING THE SUITABILITY OF
THE SERVICES FOR ITS INTENDED USE. SPRING IS NOT RESPONSIBLE FOR ANY INABILITY
TO ACCESS AND USE THE SERVICES DUE TO INCOMPLETE OR INACCURATE EMPLOYEE
INFORMATION PROVIDED BY COMPANY OR A COVERED LIFE.

14. LIMITATION OF DAMAGES AND LIABILITY

A. EXCEPT FOR EITHER PARTY’S EXPRESS INDEMNIFICATION OBLIGATIONS IN
SECTION 12, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, NEITHER
PARTY WILL BE LIABLE FOR INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT OR ANY
STATEMENT OF WORK, INCLUDING WITHOUT LIMITATION DAMAGES FOR LOSS OF
PROFITS, GOODWILL, USE, DATA OR OTHER INTANGIBLE LOSSES, THAT RESULT FROM
THE USE OF, OR INABILITY TO USE, THE SERVICES, THE SPRING IP, OR ANY OTHER ITEMS
PROVIDED BY, THROUGH OR ON BEHALF OF SPRING, HOWEVER SUCH LOSS IS CAUSED,
AND UNDER WHATEVER CAUSE OF ACTION OR THEORY OF LIABILITY, EVEN IF A PARTY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

B. EXCEPT FOR EITHER PARTY’S EXPRESS INDEMNIFICATION OBLIGATIONS IN
SECTION 12, IN NO EVENT WILL EITHER PARTY’S AGGREGATE LIABILITY UNDER THIS
AGREEMENT EXCEED ANY AMOUNTS PAID BY COMPANY TO SPRING HEREUNDER
DURING THE TWELVE (12) MONTH PERIOD PRIOR TO SUCH CLAIM. THE FOREGOING
LIMITATIONS WILL APPLY REGARDLESS OF THE FAILURE OF THE ESSENTIAL PURPOSE OF
ANY LIMITED REMEDY.

15. GENERAL TERMS

A. Force Majeure. Neither party will be liable for and will not be responsible to the other
party for any delay or failure to perform under this Agreement or any statement of work, except for
Company’s obligation to pay fees for Services rendered, if such delay or failure results from fire, explosion,
labor dispute, earthquake, casualty or accident, epidemic, pandemic, lack of or failure of transportation
facilities and/or services, lack of or failure of telecommunications facilities and/or services including
internet services, epidemic, flood, drought, war, revolution, civil commotion, blockade or embargo, act of
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God, any inability to obtain any requisite licen  permit or authorization, or y other ca. :whats er,
whether similar or dissimilar to those enumerated, beyond the reasonable control of the party who is unable
to perform.

B. ~n~verning Law. The interpretation, validity and enforcement of this Agreement or any
statement of work, and all 1-~-1 actions brought under or in connection with the subject matter of this

Agreement, shall be governea by the laws of the State of Florida, except for any conflicts-of-law principles
thereof.

C. Notices. All notices, requests, demands and other communications hereunder shall be
effective if in writing and delivered personally or sent by facsimile or electronic mail, Federal Express or
other priority delivery service, or by certified or registered mail, postage prepaid, to the applicable party at
the addresses indicated on the signature page of this Agreement. Unless otherwise specified herein, such
notices or other communications shall be deemed effective (i) on the date delivered, if delivered personally,
(ii) two (2) business days after being sent, if sent by Federal Express or other priority delivery service, (iii)
one (1) business day after being sent, if sent by facsimile or electronic mail with confirmation of good
transmission and receipt, and (iv) five (5) business days after being sent, if sent by registered or certified
mail. Either party may specify another address by giving notice as provided herein to the other party.

D. “----rability. If any provision of this Agreement or any statement of work, or the
application thereot, shall for any reason and to any extent be invalid or unenforceable, the remainder of this
Agreement and application of such provision to other persons or circumstances shall be interpreted so as
best to reasonably effect the intent of the parties hereto. The parties further agree to replace such void or
unenforceable provision of this Agreement with a valid and enforceable provision which will achieve, to
the extent possible, the economic, business, and other purposes of the void or unenforceable provision.

E. Relati-~-**~ -“™-ties. The parties are operating as independent contractors, and nothing
in this Agreement will be construea as creating a partnership, franchise, joint venture, employer-employee,
or agency relationship.

F. Customer Reference. During the Term and upon Spring’s reasonable request, Company
will act as a reference on Spring’s behalf and e1  ge in discussions with other potential customers of Spring,.

G. Wa'-- No waiver of any breach of any provision of this Agreement will constitute a
waiver of any prior, concurrent, or subsequent breach of the same or any other provisions, and no waiver
will be effective unless made in writing and signed by an authorized representative of the waiving party.

H. Assig~2nt. Neither party will assign this Agreement without the prior written consent of
the other party except as set forth in this Section. Either party may assign its rights and obligations upon
notice to the other party to: (i) any entity resulting from any merger or other reorganization of the party;
(ii) any entity to which the party transfers all or substantially all of its assets or business existing at the time;
or (iii) any entity which controls, is controlled by, or under common control with the party, provided, in
each case, that the party to whom this Agreement is assigned agrees in writing to assume the obligations
hereunder.

T ~

-—-+-—=-~=- This Agreement may be executed in two or more counterparts, each of which

[ out both of which together constitute one and the same instrument. This
Agreement may be executed by facsimile, PDF or digital signatures each of which will be deemed an
original, and all of which together will constitute one and the same agreement.

J. Entire Agreement; Amendments. This Agreement and any exhibits attached hereto contain
the whole agreement between the parties relating to the subject matter of this Agreement and supersede all
previous agreements between the parties relating to that subject matter. Any terms and conditions set forth
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STATEMENT OF WORK NO. 1
US SF™*"ICES

This Statement of Work No. 1 and any attachments, schedules or exhibits hereto (“SOW?”) is made effective on
August 21st, 2023 (“SOW Effective Date”) by and between Spring Care, Inc. (“Spring”) and Board of County
Commissioners of St. Johns County, Florida (“Company”) pursuant to the terms and conditions of the Master
Services Agreement dated August 21%, 2023 by and between Spring and Company (“Agreement”). Capitalized
terms not defined herein shall have the meanings assigned in the Agreement. In the event of a conflict between
the terms and conditions of this SOW and the terms and conditions of the Agreement, the terms and conditions of
this SOW will prevail solely with respect to the Services being performed under this SOW and shall not be deemed
to modify the Agreement unless the parties expressly state their intent to do so.

WHEREAS, Company desires to engage Spring to render certain behavioral health Services relating to
Company’s employee wellness program in the United States and Spring agrees to provide such Services pursuant
to the terms and conditions of the Agreement and this SOW.

NOW, THEREFORE, in consideration of their mutual promises, the parties agree to perform their respective
obligations under this SOW as follows:

1. DEFINITIONS
For purposes of this SOW, the following definitions shall apply:

A. “Launch Date” means the date that the Services are made available to Covered Lives. Unless the Parties
otherwise agree in writing, the Launch Date of this SOW will be January 1, 2024.

2. TERM

The term of this SOW will begin on SOW Effective Date and continue in effect for thirty-six (36) months from
the Launch Date (the “SOW Term”) and will automatically renew for successive twelve (12) month terms
thereafter (each, an "SOW Renewal Term"), unless terminated in accordance with the Agreement.

3. IMPLEMENTATION

Spring will provide high-touch implementation support and assign a dedicated manager to work with Company
to set up the Services, including, but not limited to, administrative and billing processes, culture and engagement
plans, manager and Employee education, reporting, transition of care, and health plan integration.

4. SERVICES PROVIDED
The Services shall include the following standard Services:

A. Cov_ dLife Account. Each Co edLi will be provided one Spring account to accesst  Services,
via web or mobile app, created when accessing the Services for the first time.

B. Covered Life Behavioral Health Screening. Spring shall provide each Covered Life with access to
Spring’s proprietary machine learmning technology which screens for various issues through its
questionnaires, and, to the extent applicable, tracking and reporting Covered Life progress. Behavioral




health screeni  ireacc ible by Covered Lives on a computer, tablet, or smartphone via a secure cloud-
based ogram,

C. 7 = ° 7 _IfacCovered Life requires assistance accessing behavioral health care through Spring,
the Covered Lite can schedule an appointment with Spring’s licensed mental health clinicians (“Care
Navigators™). Care Navigators will provide information with respect to the Spring network of behavioral
health providers and can refer the Covered Life to a provider and assist in scheduling an appointment.

D. Moments. Each Covered Life will have access to Moments, a library of on-demand exercises based in
Cognitive Behavioral Therapy (CBT) techniques. Moments exercises provide support for a full spectrum
of conditions, including, but not limited to, eating disorders, substance abuse, and sleep exercises. Care
Navigators and providers may recommend specific exercises for Covered Lives to practice on their own
time as an alternative or supplement to therapy.

E. Care for Behavioral Health. Spring will provide the following behavioral health treatment Services for
appropriate Covered Lives who so elect:

i. Fee-for-Service Therapy Sessions. In consideration for the fees paid by Company, Spring shall
provide access to up to 6 therapy sessions with an appropriately licensed and credentialed provider
per applicable Covered Life per twelve (12) month period (“Sponsored Therapy Sessions™).
Company acknowledges and agrees, and shall inform all Covered Lives, that (a) payment for any
additional therapy sessions will be the Covered Life’s responsibility, and (b) Spring is not
currently a participating provider with any third-party payors.

ii. M " Mana~~éent Sessions. In consideration of the fees paid by Company, a Covered Life
may use up to two (2) of the Sponsored Therapy Sessions for a virtual appointment with a provider
appropriately licensed and credentialed to manage and prescribe medication per twelve (12)
month period (“Medication Management”). The parties acknowledge and agree that Medication
Management does not include the prescribing of any controlled substances.

iii. Provider Selection. Covered Lives shall have the ability to identify a provider available through
Spring based on the Covered Life’s needs and preferences by filtering Spring providers by
specific characters (e.g., ADHD, eating disorders, generalized anxiety), specialties (e.g., gender
identity, LGBTQ identify, racial identify, etc.), location  nder and ethnicity.

iv. T-----y Session D ich therapy session includes evaluation and behavioral health
counseling at a duration as deemed appropriate by the provider. Spring may, at the direction of a
Covered Life’s treati  provider who determines that the Covered Life is not clinically indicated
for treatment for a benavioral health condition, limit the number of therapy sessions with that
provider. Unless otherwise agreed to by the parties in writing, care that is excluded from Services
rendered hereunder includes, without limitation, the following: inpatient or residential treatment
(e.g., rehab), intensive outpatient treatment (e.g., day programs), emergent care, long term open-
ended psychotherapy, chemical dependency treatment, autism spectrum disorder treatment,
remedial education services, and general medical care of a non-behavioral health nature.

F. Family Benefits. Employees may choose to sponsor dependent access to the Services. Subject to
applicable state minor consent laws and regulations, parents and legal guardians can create an account on
behalf of their minor child to schedule and manage therapy appointments for the child and access a Care
Navigator for additional parental and guardian support. Employees can also invite dependents who have
reached their state’s minor consent age to enroll in Spring benefits independently.

G. Coaching. Coaching sessions are structured wellness and/or life coaching sessions that support Covered
Lives with setting goals, developing action plans, and encouraging action to achieve their goals for
common life challenges including, but not limited to, stress, work issues, home problems or growth areas.
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Coaching is not therapy, nor a substitute for therapy. Spring’s coaches are graduates of an ICF accredited
coaching training progr _ an ICF-credentialed ¢ h, or National Board Certified with a minimum of
100 hours of post-training coaching experience.

H. Indi ="' 7--*- “-port. Spring will provide individual crisis support, twenty-four (24) hours per day,
seven (/) days per week, via telephone at 1 (855) 629-0554.

[ Virtual Trainings and Programs. Spring provides the following virtual training and program opportunities
in English:

. Spring Be~~“* Overviews. In consideration of the Monthly Fees (as defined in Section 7, Fees)
Company may request, upon at least two (2) weeks advance written notice, up to 2 Spring Benefit
Overviews per twelve (12) month period, not to exceed | in any month (“Bundled Overviews”).
Spring Benefit Overviews provide Employees and Company’s managers with a deeper
understanding of the value of the Services, including how Employees and Eligible Dependents
can access the Services and may include overviews of coaching, global, and substance use
disorder program services, as applicable. The content of each Spring Benefit Overview may be
configured to accommodate Company’s internal terminol - in limited circumstances, as agreed
upon by the parties.

ii. Clinical Progr-—3. Spring will provide the following events (collectively, each a “Clinical
Program”):

1. WellSprings. Each month Spring provides its users with small group conversations that
cultivate curiosity, connection, and support around topical mental health issues.

2. Clinical Webi~~-3. Each month Spring provides its users with large group virtual sessions
for education on a variety of mental health topics, validation, and coping skills
development.

J.  Customer Specific Network (CSN). Company shall require its medical carrier or third-party administrator
(the “Carrier”) to integrate with Spring to set up a Customer Specific Network (“CSN™) to process
provider claims for therapy sessions at the Covered Life’s in-network benefit level for the plan. Spring
will submit standard 837 (electronic claims) files directly to the Carrier. The Carrier will flag claims by
the Spring Tax ID numbers and process claims according to Company’s standard in-network behavioral
health benefit. Company shall ensure that the Carrier will pay Spring, as provider, for services rendered.
Spring will follow electronic remittance advice from the Carrier and collect any applicable Covered Life
cost share directly from the Covered Life.

K. Circumstances Outside of Spring’s Control. Spring’s ability to provide Services to Covered Lives is
dependent upon cooperation from the Carrier to process and pay claims to Spring for Services rendered.
In the event the Carrier does not cooperate in the implementation of the CSN with Spring or demonstrates
chronic or material delays in processing claims submitted by Spring, Spring may, in its sole discretion,
pause Services until resolution of the claim processing issue or terminate this Agreement, effective
immediately.

L. Management Consultations. Upon Company’s request, Spring will provide guidance and support to

C  any’s managers and HR p  essionals in- _anizational dyn  cs 1d navigating t t
of mental health concerns and substance use in the workplace. Management Consultations include
following:

i. Informal Referrals. General questions regarding an Employee who is experiencing challenges
impacting their health, wellness and/or work performance. Spring may equip managers with
talking points and resources to help Employees connect to the Services.
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d. Administrativ "7 7 Company may opt for either in-person or virtual support

8. SCHEDULES

for the above- :Is with the associated fees:
1. Virtual Fees: $35.00 administrative fee.

2. Travel Fees: $210 travel fee per event for standard and same day response. $245
travel fee per event for immediate response.

Cancellation Policy. If Company cancels or reschedules regular services within forty-
eight (48) hours of the originally scheduled appointment, customer will pay a flat fee of
three hundred dollars ($300) per requested clinician for each shift cancelled within the
48-hour period, e.g. - a three-day assignment incurs two cancellation fees if cancelled the
day before. The third day is outside the 48 hours. Deadline for cancellation of any service
scheduled for a Monday is 12:00 PM EST on the preceding Friday.

The Schedules listed below are attached hereto and incorporated into this SOW by reference:

A. Schedule 1 — Therapy Session Rates

B. Schedule 2 — Company Assistance and Information

C. Schedule 3 — Engagement Plan

9. COUNTERPARTS

This SOW may be executed in two counterparts, each of which shall be deemed an original but both of which
together constitute one and the same instrument. This SOW may be executed by facsimile, PDF, or digital
signatures each of which will be deemed an original, and all of which together will constitute one and the same

agreement.
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IN WITNESS WHEREOF, Spring and Company have caused this SOW to be duly executed by their
respective authorized officers as of the SOW Effective Date.

SPRING CARE, INC. BOARD OF COMMISSIONERS OF ST.
JOHNS COUNTY, FLORIDA
Signature Signature
Name Name
Title S Title
Date - Date
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SC™™MDULE21. SOW 1
COMPANY ASSISTANC.. AND INFORMATION

1. Company grants Spring the right to use Company's name, trademarks, service marks, tradenames, or logos of
Company in its marketing materials or other oral, electronic, or written promotions, which shall include
naming Company as a client of Spring and a brief scope of services provided.

2. Upon prior written approval of the other party, which shall not be unreasonably withheld, either party may
elect to issue a press release related to this Agreement.

3. Company shall leverage the Spring brand and brand guidelines for all Covered Life communications related
to the Services to ensure consistency in engagement assets and platform messaging.

4. Company shall authorize and confirm IP addresses used by Spring to send emails to Covered Lives in order
to ensure successful delivery (i.e. not blocked by firewall).

5. Spring may send an email communication to Covered Lives about the availability of Services (i) within the
first thirty (30) days of the SOW Term, and (ii) at times otherwise agreed to by the parties.

6. Company will promote the Services during Company’s open enrollment period in all relevant communication
forums with Covered Lives, including, but not limited to, Company’s benefits website, any related materials
sent to Covered Lives, platforms used in benefits selection, and on-site benefits fairs.

7. If agreed to by the parties in writing, Company shall provide Spring with Covered Life-level financial claims
data related to the Services to enable Spring to calculate savings attributable thereto and making reasonable
efforts in support of attaining claims data from any third party.

8. Upon Spring’s written request, Company shall work with Spring to create a co-branded case study regarding
the Services using shared claims data, which may be shared with third parties.
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SCHEDULE 3 TO SOW 1
ENGAGEMENT PLAN

1. 1 T 7 s Spring will execute the following engagement tactics:

A. Spring will provide digital flyers, digital postcards, digital posters, digital wallet/crisis cards to
Company to use in its communications to Covered Lives. The content of the digital materials will be
configured to meet Company’s specifications for certain predetermined fields that are limited to benefit

b 14

summaries and key terms (e.g. “employee”, “mental health™).

B. Spring will provide logo tiles to be used on Company’s internal benefits pages and communications to
Covered Lives.

C. Spring will provide a standard benefits landing page that will include Company’s logo and/or branding.
The Iandine nage will include a uniaue Comnanv URL
. The content included on the landing page will be
delivered 1n knglisn ana >panisn ana may oe configured to meet Company’s specifications for certain

predetermined fields that are limited to benefit summaries and key terms (e.g. “employee”, “mental
health”). Delivered in English and Spanish.

D. Spring will send invitation emails in English to Covered Lives including a primary invite, dependent
invite, new hire invite, and reminder invite. Initial invitation emails will be sent within thirty (30) days
of the Launch Date and weekly thereafter for newly hired Employees.

E. Spring will, upon request, provide digital manager support guides, digital team huddle guides, digital
vendor referral guides from Spring’s content library that are delivered in English.

F. Spring will provide Company’s HR representatives with monthly digital toolkits, to support mental
health observances (WMHD, suicide awareness month, Veteran's Day, etc.).

G. Spring will send monthly email engagement campaigns, in English, to Covered Lives and Company’s
HR representatives from a Spring email address.

H. Spring will provide Company’s HR representatives with rapid response toolkits and playbooks for
responding to social issues (e.g. gun violence, political unrest, etc.). Spring may provide incremental
webinars, customer-specific Wellsprings or other support materials as deemed necessary by Spring.

[.  Spring will make available digital manager support guides, digital team huddle guides, digital vendor
referral guides from Spring’s content library. Content may be configured to meet Company’s
specifications for certain predetermined fields that are limited to benefit summaries and key terms (e.g.
“employee”, “mental health™).

2. C y Eng: ~ nent Obligat*-—-. Company will execute the following engagement tactics:

A. Company will send an email from their CEO, President, CFO, CHRO, or COO to all Employees
announcing the partnership with Spring within 14 days of the Launch Date.

B. Company will add Spring contact information and URL to the digital version of its medical ID cards
issued to Employees on Company’s health plan.

C. Company will include a one-page Spring flyer, provided by Spring, into its new hire onboarding
materials.
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_ . Company will schedule and promote trainii  sessions for all benefits managers and relevant HR
stakeholders and other managers.

E. Company will distribute and display Spring printed and digital marketing materials at large work sites.
Marketing materials may include, but are not limited to, posters, flyers, and wallet cards.

F. Company will include digital Spring marketing materials in relevant internal communications channels
and messaging where benefits are mentioned (i.e. overview materials, product offering materials).

G. Company will distribute to all relevant employees, any and all communication materials provided by
Spring Health within 1 week (standard) or in a mutually agreed timeline.

H. Company will promote the Services offered during its open enrollment period for benefits in all relevant
cc  nunication forums with Covered Lives, including: (i) on its benefits website, (ii) all related
materials sent to Covered Lives and/or platforms used in benefits selection, and (iii) on-site benefits
fairs.

I.  Company will publish communications about Spring on its internal communication channels, including,
but not limited to, Company’s intranet, Slack, internal newsletters, and emails.

J. Company will issue a public press release within ninety (90) days post Launch Date announcing its
partnership with Spring.

K. Company will identify key' mental health advocates or ERGs and permit Spring to train individuals on
the Services as well as to lead internal facing advocacy initiatives.
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