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WHATCOM COUNTY
CONTRACT INFORMATION SHEET

Whatcom County Contract Number:
202407017

Originating Department:

85 Health and Community Services

Division/Program: (i.e. Dept. Division and Program)

8550 Human Services/ 855020 Mental Health

Contract or Grant Administrator:

Amanda Burnett

Contractor’s / Agency Name:

Uwill, Inc.

Is this a New Contract?

If not, is this an Amendment or Renewal to an Existing Contract?

Yes []

Yes @@ | No[O

If Amendment or Renewal, (per WCC 3.08.100 (a)) Original Contract #:

Does contract require Council Approval? | Yes ® |

No [0 | If No, include WCC: |

Already approved? Council Approved Date:

(Exclusions see: Whatcom County Codes 3.06.010, 3.08.090 and 3.08.100)
Is this a grant agreement?
Yes [ [ No If yes, grantor agency contract number(s): ALN#
Is this contract grant funded?
Yes [ [ No If yes, Whatcom County grant contract number(s):
Is this contract the result of a RFP or Bid process? | Contract Cost
Yes X | No O | Ifyes, RFP and Bid number(s): 24-08 Center: 124113
| Is this agreement excluded from E-Verify? INo X | Yes O |

If YES, indicate exclusion(s) below:

[ Professional services agreement for certified/licensed professional. | [ Goods and services provided due to an emergency.

[0 Contract work is for less than $100,000.

] Contract for Commercial off the shelf items (COTS).

[0 Contract work is for less than 120 days.

] Work related subcontract less than $25,000.

[ Interlocal Agreement (between Governments).

] Public Works - Local Agency/Federally Funded FHWA.

No (]

Contract Amount:(sum of original contract amount and
any prior amendments):

$  [150,000 |

10% of contract amount, whichever is greater, except when:

This Amendment Amount;

§ | |

Total Amended Amount;

Bid or award is for supplies.

$ | |

3.
4. Equipmentis included in Exhibit “B” of the Budget Ordinance

proprietary software currently used by Whatcom County.

Council approval required for; all property leases, contracts or bid awards exceeding $40,000,
and professional service contract amendments that have an increase greater than $10,000 or

1. Exercising an option contained in a contract previously approved by the council.
2. Contract is for design, construction, r-o-w acquisition, prof. services, or other capital costs
approved by council in a capital budget appropriation ordinance.

5. Contract is for manufacturer’s technical support and hardware maintenance of electronic
systems and/or technical support and software maintenance from the developer of

Summary of Scope: This contract supports mental and behavioral teletherapy services for K-12 aged students in Whatcom County.

Term of Contract: | 1 Year | Expiration Date: | | 06/30/2025
1. Prepared by: JT Date: 05/09/2024
Contract Routing: 2. Health Budget Approval JS Date: 05/30/2024
3. Attorney signoff. Christopher Quinn Date: 6/124/2024
4. AS Finance reviewed: B Bennett Date: 06/24/2024
5. IT reviewed (if IT related): | Date:
6. Contractor signed: ,—Dps Date:
7. Executive Contract Review: bg K Date: 7/16/2024
8. Council approved (if necessary): AB2024-417 Date: 07/09/2024
9. Executive signed: Date: 7/16/2024
10. Original to Council: Date:
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Erika Lautenbach, MPH, Director

Amy Harley, MD, MPH, Co-Health Officer
Greg Thompson, MD, MPH, Co-Health Officer

WHATCOM COUNTY

Health and Community Services

Memorandum

TO: Satpal Sidhu, County Executive

FROM: Erika Lautenbach, Director

RE: Uwill, Inc. — School-Based Teletherapy Contract

DATE: JULY 10, 2024

Attached is a contract between Whatcom County and Uwill, Inc. for your review and signature.

= Background and Purpose

This contract supports evidence-based, culturally-respectful mental and behavioral teletherapy services for
K-12 aged students (inclusive of all educational settings) in Whatcom County. The target population are
students who would not have access to mental and behavioral health services otherwise. This contract will
provide up to 1,100 clinical teletherapy sessions.

Youth mental health is a priority from a public health perspective in order to avoid or mitigate continued
suffering and poor health over the life course. Data from surveys and other collection tools shows that
youth suffer from a variety of behavioral health concerns including depression, anxiety and substance use.
The magnitude of challenges associated with youth mental health in Whatcom County is supported in
recent years by data from the Healthy Youth Survey, Community Health Assessment and COVID Health
Impact Assessment.

School-based teletherapy was included as an initiative in the motion (AB2023-522) authorized by Council
on August 8, 2023, to approve Health and Community Services’ plan related to Behavioral Health Fund
opportunities and recommendations. This contract is awarded as a result of RFP 24-08. Uwill was selected
based on their competitive rate per session, ability to serve a high number of students within the funding
available, their efficient and low-barrier model, service provision in 21 languages, strong analytic platform,
policies that support collaboration with school districts, and 24/7 availability of therapeutic services to meet
student and family needs.

» Funding Amount and Source

Funding for this contract, in an amount not to exceed $150,000, is provided by the Behavioral Health
Program Fund. These funds are included in the 2024 budget. Council authorization is required as this
contract exceeds $40,000, per Whatcom County Code 3.08.100.

Please contact Amanda Burnett, Human Services Supervisor at 360-778-6069 (ABurnett@co.whatcom.wa.us)
if you have any questions.

Encl.
WHATCOM COUNTY
e @S HEALTH AND
509 Girard Street ll COMMUNITY Main Line: (360) 778-6000
Bellingham, WA 98225-4005 SERVICES www.whatcomcounty.us/health
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Whatcom County Contract Number:
202407017

CONTRACT FOR SERVICES
Between Whatcom County and Uwill, Inc.

Uwill, Inc., hereinafter called Contractor and Whatcom County, hereinafter referred to as County, agree and contract as set
forth in this Agreement, including:

General Conditions, pp._ 3 to_13

Exhibit A (Scope of Work), pp. 14 to_17

Exhibit B (Compensation), pp. _18 to_20

Exhibit C (Certificate of Insurance).
Copies of these items are attached hereto and incorporated herein by this reference as if fully set forth herein.

The term of this Agreement shall commence on the 10t day of July, 2024, and shall, unless terminated or renewed as elsewhere
provided in the Agreement, terminate on the 30t day of June, 2025.

The general purpose or objective of this Agreement is to provide mental and behavioral teletherapy services to K-12 aged
students in Whatcom County, as more fully and definitively described in Exhibit A hereto. The language of Exhibit A controls in
case of any conflict between it and that provided here.

The maximum consideration for the initial term of this agreement or for any renewal term authorized herein (if applicable) shall
not exceed $150,000. The Contract Number, set forth above, shall be included on all billings or correspondence in connection
therewith.

Contractor acknowledges and by signing this contract agrees that the Indemnification provisions set forth in Paragraphs 11.1,
21.1,30.1, 31.2, 32.1, 34.2, and 34.3, if included, are totally and fully part of this contract and have been mutually negotiated by
the parties.

Each person signing this Contract represents and warrants that he or she is duly authorized and has legal capacity to execute
and deliver this Contract.

IN WITNESS WHEREOF, the parties have executed this Agreement on; 7/16/2024

CONTRACTOR:

Uwill, Inc.
1075 Worcester Street
Natick, MA 01760

Each signatory below to this Contract warrants that he/she is the authorized agent of the respective party; and that he/she has
the authority to enter into the contract and to bind the party thereto.

DocuSigned by:

Micharl [ondon 7/15/2024

78BI30ECABF34A4 ..

Michael London, CEO and President Date

HL_071024_Uwill.docx Page 1 of 21
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WHATCOM COUNTY:

Recommended for Approval:
DocuSigned by:

v Bk 7/12/2024

2B365BB0422344A

Ann Beck, Community Health & Human Services Manager Date

DocuSigned by:
E@/{(M Lautindac 7/15/2024

955C651A303748D

Erika Lautenbach, Health and Community Services Director Date

Approved as to form:
DocuSigned by:

Um’s{oy(mf Glnivun 7/15/2024

ECA66EESC88B4ED.

Christopher Quinn, Chief Civil Deputy Prosecutor Date

Approved
Accepted for Whatcom County:

DocuSigned by:
[S al, S( Sidluw 7/16/2024

1192070188664E3

Satpal Singh Sidhu, Whatcom County Executive Date

CONTRACTOR INFORMATION:

Uwill, Inc.

1075 Worcester Street
Natick, MA 01760
833-998-9455

tchoate@uwill.com
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GENERAL CONDITIONS

Series 00-09: Provisions Related to Scope and Nature of Services

0.1

0.2

Scope of Services:
The Contractor agrees to provide to the County services and any materials as set forth in the project narrative identified

as Exhibit "A", during the agreement period. No material, labor, or facilities will be furnished by the County, unless
otherwise provided for in the Agreement.

Ownership:
The County and the Contractor hereby agree that the Uwill System is owned in its entirety by the Contractor.

Series 10-19: Provisions Related to Term and Termination

10.1

10.2

111

11.2

113

Term:

Services provided by Contractor prior to or after the term of this contract shall be performed at the expense of Contractor
and are not compensable under this contract unless both parties hereto agree to such provision in writing. The term of
this Agreement may be extended by mutual agreement of the parties; provided, however, that the Agreement is in writing
and signed by both parties.

Extension:
The duration, consideration and other terms and conditions of this Agreement may be extended after the initial term of this
Agreement by mutual written consent of the parties.

Extensions may be for a period of up to one year per extension, and for a cumulative total of no longer than three years
including the original term.

Termination for Default:

If the Contractor defaults by failing to perform any of the obligations of the contract or becomes insolvent or is declared
bankrupt or commits any act of bankruptcy or insolvency or makes an assignment for the benefit of creditors, the County
may, by depositing written notice to the Contractor in the U.S. mail, first class postage prepaid, terminate the contract, and
at the County’s option, obtain performance of the work elsewhere. Termination shall be effective upon Contractor’s receipt
of the written notice, or within three (3) days of the mailing of the notice, whichever occurs first. If the contract is terminated
for default, the Contractor shall not be entitled to receive any further payments under the contract until all work called for
has been fully performed. Any extra cost or damage to the County resulting from such default(s) shall be deducted from
any money due or coming due to the Contractor. The Contractor shall bear any extra expenses incurred by the County in
completing the work, including all increased costs for completing the work, and all damage sustained, or which may be
sustained by the County by reason of such default.

Termination for Reduction in Funding:

In the event that funding from State, Federal or other sources is withdrawn, reduced, or limited in any way after the effective
date of this Agreement, and prior to its normal completion, the County may summarily terminate this Agreement as to the
funds withdrawn, reduced, or limited, notwithstanding any other termination provisions of this Agreement. If the level of
funding withdrawn, reduced or limited is so great that the County deems that the continuation of the programs covered by
this Agreement is no longer in the best interest of the County, the County may summarily terminate this Agreement in
whole, notwithstanding any other termination provisions of this Agreement. Termination under this section shall be effective
upon receipt of written notice as specified herein, or within three days of the mailing of the notice, whichever occurs first.

Termination for Convenience:

This Agreement may be terminated, with or without cause, by either party upon ninety (90) days written notice to the
other party; provided that, if either party breaches any of the terms of this Agreement, the non-breaching party may, in
addition to any other remedy, terminate this Agreement immediately. Upon termination or expiration of this Agreement,
all amounts due from the County shall be paid within sixty (60) days. Upon termination by the County other than for
Uwill breach, or upon termination for Customer breach by Uwill, all commitments, not met shall be paid to Uwill within
sixty (60) days. This provision shall survive termination or expiration of this Agreement.
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Series 20-29: Provisions Related to Consideration and Payments

20.1

211

221

23.1

Accounting and Payment for Contractor Services:

Payment to the Contractor for services rendered under this Agreement shall be as set forth in Exhibit "B." Where Exhibit
"B" requires payments by the County, payment shall be based upon written claims supported, unless otherwise provided
in Exhibit "B," by documentation of units of work actually performed and amounts earned, including, where appropriate,
the actual number of days worked each month, total number of hours for the month, and the total dollar payment requested,
s0 as to comply with municipal auditing requirements.

Unless specifically stated in Exhibit "B" or approved in writing in advance by the official executing this Agreement for the
County or his designee (hereinafter referred to as the "Administrative Officer") the County will not reimburse the Contractor
for any costs or expenses incurred by the Contractor in the performance of this contract. Where required, the County
shall, upon receipt of appropriate documentation, compensate the Contractor, no more often than monthly, in accordance
with the County’s customary procedures, pursuant to the fee schedule set forth in Exhibit "B."

Taxes:

The Contractor understands and acknowledges that the County will not withhold Federal or State income taxes. Where
required by State or Federal law, the Contractor authorizes the County to withhold for any taxes other than income taxes
(i.e., Medicare). All compensation received by the Contractor will be reported to the Internal Revenue Service at the end
of the calendar year in accordance with the applicable IRS regulations. It is the responsibility of the Contractor to make
the necessary estimated tax payments throughout the year, if any, and the Contractor is solely liable for any tax obligation
arising from the Contractor's performance of this Agreement. The Contractor hereby agrees to indemnify the County
against any demand to pay taxes arising from the Contractor's failure to pay taxes on compensation earned pursuant to
this Agreement.

The County will pay sales and use taxes imposed on goods or services acquired hereunder as required by law. The
Contractor must pay all other taxes, including, but not limited to, Business and Occupation Tax, taxes based on the
Contractor's gross or netincome, or personal property to which the County does not hold title. The County is exempt from
Federal Excise Tax.

Withholding Payment:

In the event the County’s Administrative Officer determines that the Contractor has failed to perform any obligation under
this Agreement within the times set forth in this Agreement, then the County may withhold from amounts otherwise due
and payable to Contractor the amount determined by the County as necessary to cure the default, until the Administrative
Officer determines that such failure to perform has been cured. Withholding under this clause shall not be deemed a
breach entitling Contractor to termination or damages, provided that the County promptly gives notice in writing to the
Contractor of the nature of the default or failure to perform, and in no case more than 10 days after it determines to withhold
amounts otherwise due. A determination of the Administrative Officer set forth in a notice to the Contractor of the action
required and/or the amount required to cure any alleged failure to perform shall be deemed conclusive, except to the extent
that the Contractor acts within the times and in strict accord with the provisions of the Disputes clause of this Agreement.
The County may act in accordance with any determination of the Administrative Officer which has become conclusive
under this clause, without prejudice to any other remedy under the Agreement, to take all or any of the following actions:
(1) cure any failure or default, (2) to pay any amount so required to be paid and to charge the same to the account of the
Contractor, (3) to set off any amount so paid or incurred from amounts due or to become due the Contractor. In the event
the Contractor obtains relief upon a claim under the Disputes clause, no penalty or damages shall accrue to Contractor by
reason of good faith withholding by the County under this clause.

Labor Standards:

The Contractor agrees to comply with all applicable state and federal requirements, including but not limited to those
pertaining to payment of wages and working conditions, in accordance with RCW 39.12.040, the Prevailing Wage Act; the
Americans with Disabilities Act of 1990; the Davis-Bacon Act; and the Contract Work Hours and Safety Standards Act
providing for weekly payment of prevailing wages, minimum overtime pay, and providing that no laborer or mechanic shall
be required to work in surroundings or under conditions which are unsanitary, hazardous, or dangerous to health and
safety as determined by regulations promulgated by the Federal Secretary of Labor and the State of Washington.

Series 30-39: Provisions Related to Administration of Agreement
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30.1

30.2

30.3

31.1

Independent Contractor:

The Contractor's services shall be furnished by the Contractor as an independent contractor, and nothing herein contained
shall be construed to create a relationship of employer-employee or master-servant, but all payments made hereunder
and all services performed shall be made and performed pursuant to this Agreement by the Contractor as an independent
contractor.

The Contractor acknowledges that the entire compensation for this Agreement is specified in Exhibit "B" and the Contractor
is not entitled to any benefits including, but not limited to: vacation pay, holiday pay, sick leave pay, medical, dental, or
other insurance benefits, or any other rights or privileges afforded to employees of the County. The Contractor represents
that he/shefit maintains a separate place of business, serves clients other than the County, will report all income and
expense accrued under this contract to the Internal Revenue Service, and has a tax account with the State of Washington
Department of Revenue for payment of all sales and use and Business and Occupation taxes collected by the State of
Washington.

Contractor will defend, indemnify and hold harmless the County, its officers, agents or employees from any loss or
expense, including, but not limited to, settlements, judgments, setoffs, attorneys' fees or costs incurred by reason of claims
or demands because of breach of the provisions of this paragraph

Assignment and Subcontracting:
Neither party may assign this Agreement or the rights and obligations hereunder, including without limitation by

operation of law, without the prior written consent of the other party; provided, however, that the Contractor, and its
successors and assigns, may assign this Agreement and the rights and obligations hereunder without the consent of the
County in the event of an Acquisition. “Acquisition” is hereby defined as (a) any merger, business combination,
consolidation or purchase of outstanding equity of the Contractor, or its successors or assigns, in a business
combination after which the voting securities of the Contractor, or such successor or assign, outstanding immediately
prior thereto represent (either by remaining outstanding or by being converted into voting securities of the surviving or
acquiring entity) less than 50% of the combined voting power of the voting securities of the Contractor, or such
successor or assign, or such surviving or acquiring entity outstanding immediately after such event (other than as a
result of a financing transaction); (b) any sale of all or substantially all of the equity or assets of the Contractor, or its
successors or assigns (other than in a spin-off or similar transaction); or (c) any other form of business combination or
acquisition of the business of the Contractor, or its successors or assigns, in which the Contractor, or its successors or
assigns, is the target of the acquisition.

No Guarantee of Employment:

The performance of all or part of this contract by the Contractor shall not operate to vest any employment rights whatsoever
and shall not be deemed to guarantee any employment of the Contractor or any employee of the Contractor or any
subcontractor or any employee of any subcontractor by the County at the present time or in the future.

Ownership of Items Produced and Public Records Act:

All writings, programs, data, public records or other materials prepared by the Contractor and/or its consultants or
subcontractors, in connection with performance of this Agreement, shall be the sole and absolute property of the County.
If the Contractor creates any copyrightable materials or invents any patentable property, the Contractor may copyright or
patent the same, but the County retains a royalty-free, nonexclusive and irrevocable license to reproduce, publish, recover,
or otherwise use the materials or property and to authorize other governments to use the same for state or local
governmental purposes. Contractor further agrees to make research, notes, and other work products produced in the
performance of this Agreement available to the County upon request.

Ownership. Any and all data, writings, programs, public records, reports, analyses, documents, photographs, pamphlets,
plans, specifications, surveys, films or any other materials created, prepared, produced, constructed, assembled, made,
performed or otherwise produced by the Contractor or the Contractor's subcontractors or consultants for delivery to the
County under this Contract shall be the sole and absolute property of the County. Such property shall constitute “work
made for hire” as defined by the U.S. Copyright Act of 1976, 17 U.S.C. § 101, and the ownership of the copyright and
any other intellectual property rights in such property shall vest in the County at the time of its creation. Ownership of
the intellectual property includes the right to copyright, patent, and register, and the ability to transfer these rights.
Material which the Contractor uses to perform this Contract but is not created, prepared, constructed, assembled, made,
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31.2

32.1

33.1

34.1

performed or otherwise produced for or paid for by the County is owned by the Contractor and is not “work made for hire”
within the terms of this Agreement.

Public Records Act. This Contract and all records associated with this Contract shall be available for inspection and
copying by the public where required by the Public Records Act, Chapter 42.56 RCW (the “Act”). To the extent that
public records then in the custody of the Contractor are needed for the County to respond to a request under the Act, as
determined by the County, the Contractor agrees to make them promptly available to the County at no cost to the County.
If the Contractor considers any portion of any record provided to the County under this Agreement, whether in electronic
or hard copy form, to be protected from disclosure under law, the Contractor shall clearly identify any specific information
that it claims to be confidential or proprietary. If the County receives a request under the Act to inspect or copy the
information so identified by the Contractor and the County determines that release of the information is required by the
Act or otherwise appropriate, the County’s sole obligations shall be to notify the Contractor (a) of the request and (b) of
the date that such information will be released to the requester unless the Contractor obtains a court order to enjoin that
disclosure pursuant to RCW 42.56.540. If the Contractor fails to timely obtain a court order enjoining disclosure, the
County will release the requested information on the date specified.

The County has, and by this section assumes, no obligation on behalf of the Contractor to claim any exemption from
disclosure under the Act. The County shall not be liable to the Contractor for releasing records not clearly identified by
the Contractor as confidential or proprietary. The County shall not be liable to the Contractor for any records that the
County releases in compliance with this section or in compliance with an order of a court of competent jurisdiction.

The Contractor shall be liable to the requester for any and all fees, costs, penalties or damages imposed or alleged as a
result of the Contractor’s failure to provide adequate or timely records.

This provision and the obligations it establishes shall remain in effect after the expiration of this contract.

Patent/Copyright Infringement:

Contractor will defend and indemnify the County from any claimed action, cause or demand brought against the County,
to the extent such action is based on the claim that information supplied by the Contractor infringes any patent or copyright.
The Contractor will pay those costs and damages attributable to any such claims that are finally awarded against the
County in any action. Such defense and payments are conditioned upon the following:

A. The Contractor shall be notified promptly in writing by the County of any notice of such claim.

B. Contractor shall have the right, hereunder, at its option and expense, to obtain for the County the right to continue using
the information, in the event such claim of infringement, is made, provided no reduction in performance or loss results to
the County.

Confidentiality:
The Contractor, its employees, subcontractors, and their employees shall maintain the confidentiality of all information

provided by the County or acquired by the Contractor in performance of this Agreement, except upon the prior written
consent of the County or an order entered by a court after having acquired jurisdiction over the County. Contractor shall
immediately give to the County notice of any judicial proceeding seeking disclosure of such information. Contractor shall
indemnify and hold harmless the County, its officials, agents or employees from all loss or expense, including, but not
limited to, settlements, judgments, setoffs, attorneys' fees and costs resulting from Contractor's breach of this provision.

Right to Review:
This contract is subject to review by any Federal, State or County auditor. The County or its designee shall have the right

to review and monitor the financial and service components of this program by whatever means are deemed expedient by
the Administrative Officer or by the County Auditor’s Office. Such review may occur with or without notice and may include,
but is not limited to, on-site inspection by County agents or employees, inspection of all records or other materials which
the County deems pertinent to the Agreement and its performance, and any and all communications with or evaluations
by service recipients under this Agreement. The Contractor shall preserve and maintain all financial records and records
relating to the performance of work under this Agreement for three (3) years after contract termination, and shall make
them available for such review, within Whatcom County, State of Washington, upon request. Contractor also agrees to
notify the Administrative Officer in advance of any inspections, audits, or program review by any individual, agency, or
governmental unit whose purpose is to review the services provided within the terms of this Agreement. If no advance
notice is given to the Contractor, then the Contractor agrees to notify the Administrative Officer as soon as it is practical.

Insurance
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The Contractor shall, at its own expense, obtain and continuously maintain the following insurance coverage for the
duration of this contract, which shall include insurance against claims for injuries to persons or damage to property which
may arise from or in connection with the performance of the work hereunder by the Contractor, its agents,
representatives, subcontractors or employees. All insurers providing such insurance shall have an A.M. Best Rating of
not less that A- (or otherwise be acceptable to the County) and be licensed to do business in the State of Washington
and admitted by the Washington State Insurance Commissioner. Coverage limits shall be the minimum limits identified
in this Contract or the coverage limits provided or available under the policies maintained by the Contractor without
regard to this Contract, whichever are greater.

1.

Professional Liability - $1,000,000 per occurrence:

Obtain professional liability insurance covering the negligent acts, errors, or omissions of the professional in
connection with the performance of services to the County. If any insurance policy or the professional liability
insurance is written on a claims made form, its retroactive date, and that of all subsequent renewals, shall be no
later than the effective date of this Contract. The policy shall state that coverage is claims made, and state the
retroactive date. Claims-made form coverage shall be maintained by the Contractor for a minimum of 36 months
following the Completion Date or earlier termination of this Contract, and the Contractor shall annually provide the
Contracting Agency with proof of renewal. If renewal of the claims made form of coverage becomes unavailable,
or economically prohibitive, the Contractor shall purchase an extended reporting period (“tail”) or execute another
form of guarantee acceptable to the Contracting Agency to assure financial responsibility for liability for services
performed.

Additional Insurance Requirements and Provisions

a. Allinsurance policies shall provide coverage on an occurrence basis.

b. Additional Insureds. Whatcom County, its departments, elected and appointed officials, employees, agents
and volunteers shall be included as additional insureds on Contractor's and Contractor’s subcontractors’
insurance policies by way of endorsement for the full available limits of insurance required in this contract or
maintained by the Contractor and subcontractor, whichever is greater.

c. Primary and Non-contributory Insurance. Contractor shall provide primary insurance coverage and the
County’s insurance shall be non-contributory. Any insurance, self-insured retention, deductible, risk retention
or insurance pooling maintained or participated in by the County shall be excess and non- contributory to
Contractor’s insurance.

d.  Waiver of Subrogation. The insurance policy shall provide a waiver of subrogation with respect to each
insurance policy maintained under this Contract. When required by an insurer, or if a policy condition does not
permit Contractor to enter into a pre-loss agreement to waive subrogation without an endorsement, then
Contractor agrees to notify the insurer and obtain such endorsement. This requirement shall not apply to any
policy which includes a condition expressly prohibiting waiver of subrogation by the insured or which voids
coverage should the Contractor enter into such a waiver of subrogation on a pre-loss basis.

e. Review of and Revision of Policy Provisions. Upon request, the Contractor shall provide a full and complete
certified copy of all requested insurance policies to the County. The County reserves the right, but not the
obligation, to revise any insurance requirement, including but not limited to limits, coverages and
endorsements, or to reject any insurance policies which fail to meet the requirements of this Contract.
Additionally, the County reserves the right, but not the obligation, to review and reject any proposed insurer
providing coverage based upon the insurer’s financial condition or licensing status in Washington.

f.  Verification of Coverage/Certificates and Endorsements. The Contractor shall furnish the County with a
certificate of insurance and endorsements required by this contract. The certificates and endorsements for
each policy shall be signed by a person authorized by the insurer to bind coverage on its behalf. The certificate
and endorsements for each insurance policy are to be on forms approved by the County prior to
commencement of activities associated with the contract. The certificate and endorsements, and renewals
thereof, shall be attached hereto as Exhibit "C". If Exhibit C is not attached, the Contractor must submit the
certificate and endorsements required in this contract to the County prior to the commencement of any work
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on the contracted project. A certificate alone is insufficient proof of the required insurance; endorsements must
be included with the certificate. The certificate of insurance must reflect the insurance required in this contract,
including appropriate limits, insurance coverage dates, per occurrence, and in the description of operations,
include the County project, Whatcom County, its departments, officials, employees, agents and volunteers as
additional insureds, primary, non-contributory, and waiver of subrogation.

g. The County must be notified immediately in writing of any cancellation of the policy, exhaustion of aggregate
limits, notice of intent not to renew insurance coverage, expiration of policy or change in insurer carrier.
Contractor shall always provide the County with a current copy of the certificate and endorsements throughout
the duration of the contract.

h.  No Limitation on Liability. The insurance maintained under this Contract shall not in any manner limit the liability
or qualify the liabilities or obligations of the Contractor to the coverage provided by such insurance, or otherwise
limit the County’s recourse to any remedy available at law or equity.

i.  Payment Conditioned on Insurance and Failure to Maintain Insurance. Compensation and/or payments due to
the Contractor under this Contract are expressly conditioned upon the Contractor's compliance with all
insurance requirements. Failure on the part of the Contractor to maintain the insurance as required shall
constitute a material breach of contract. Payment to the Contractor may be suspended in the event of non-
compliance, upon which the County may, after giving five business days’ notice to the Contractor to correct the
breach, immediately terminate the contract or, at its discretion, procure or renew such insurance and pay any
and all premiums in connection therewith, with any sums so expended to be repaid to the County on demand
or offset against funds due the Contractor. Upon receipt of evidence of Contractor's compliance, payments
not otherwise subject to withholding or set-off will be released to the Contractor.

j- Workers’ Compensation. The Contractor shall maintain Workers’ Compensation coverage as required under
the Washington State Industrial Insurance Act, RCW Title 51, for all Contractors’ employees, agents and
volunteers eligible for such coverage under the Industrial Insurance Act.

k. Failure of the Contractor to take out and/or maintain required insurance shall not relieve the Contractor or
subcontractors from any liability under the contract, nor shall the insurance requirements be construed to
conflict with or otherwise limit the obligations concerning indemnification. The County does not waive any
insurance requirements even in the event the certificate or endorsements provided by the Contractor were
insufficient or inadequate proof of coverage but not objected to by the County. The County's failure to confirm
adequate proof of insurance requirements does not constitute a waiver of the Contractor's insurance
requirements under this Contract.

. Availability of Contractor Limits. If the Contractor maintains higher insurance limits than the minimums shown
above, the County shall be insured for the full available limits, including Excess or Umbrella liability maintained
by the Contractor, irrespective of whether such limits maintained by the Contractor are greater than those
required by this contract or whether any certificate furnished to the County evidences limits of liability lower
than those maintained by the Contractor.

m. Insurance for Subcontractors. If the Contractor subcontracts (if permitted in the contract) any portion of this
Contract, the Contractor shall include all subcontractors as insureds under its policies or shall require separate
certificates of insurance and policy endorsements from each subcontractor. Insurance coverages by
subcontractors must comply with the insurance requirements of the Contractor in this contract and shall be
subject to all of the requirements stated herein, including naming the County as additional insured.

n. The Contractor agrees Contractor's insurance obligation shall survive the completion or termination of this
Contract for a minimum period of three years.

34.3  Defense & Indemnity Agreement. To the fullest extent permitted by law, the Contractor agrees to indemnify, defend and
hold the County and its departments, elected and appointed officials, employees, agents and volunteers, harmless from
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35.1

and against any and all claims, damages, losses and expenses, including but not limited to court costs, attorney's fees,
and alternative dispute resolution costs, for any personal injury, for any bodily injury, sickness, disease, or death and for
any damage to or destruction of any property (including the loss of use resulting therefrom) which: 1) are caused in whole
or in part by any error, act or omission, negligent or otherwise, of the Contractor, its employees, agents or volunteers or
Contractor's subcontractors and their employees, agents or volunteers; or 2) directly or indirectly arise out of or occur in
connection with performance of this Contract or 3) are based upon the Contractor’'s or its subcontractors’ use of,
presence upon, or proximity to the property of the County. This indemnification obligation of the Contractor shall not apply
in the limited circumstance where the claim, damage, loss, or expense is caused by the sole negligence of the County.

Should a court of competent jurisdiction determine that this contract is subject to RCW 4.24.115, then in the event of
concurrent negligence of the Contractor, its subcontractors, employees or agents, and the County, its employees or
agents, this indemnification obligation of the Contractor shall be valid and enforceable only to the extent of the
negligence of the Contractor, its subcontractors, employees, and agents. This indemnification obligation of the
Contractor shall not be limited in any way by the Washington State Industrial Insurance Act, RCW Title 51, or by
application of any other workmen's compensation act, disability benefit act or other employee benefit act, and the
Contractor hereby expressly waives any immunity afforded by such acts.

It is further provided that no liability shall attach to the County by reason of entering into this contract, except as
expressly provided herein. The parties specifically agree that this Contract is for the benefit of the parties only and this
Contract shall create no rights in any third party. The County reserves the right, but not the obligation, to participate in
the defense of any claim, damages, losses, or expenses, and such participation shall not constitute a waiver of
Contractor’s indemnity obligations under this Agreement. In no event will Contractor’s total cumulative liability arising
from or in connection with this agreement, from all causes of action of any kind, exceed 3x the total amounts paid to
Contractor under this agreement. This provision shall survive termination or expiration of this agreement.

The Contractor agrees all Contractor’s indemnity obligations shall survive the completion, expiration or termination of this
Agreement The foregoing indemnification obligations of the Contractor are a material inducement to County to enter into
this Agreement and are reflected in the Contractor’'s compensation.

By signing this contract, the Contractor acknowledges that it has freely negotiated and agreed to the indemnification
requirements to defend, indemnify and hold harmless the County from all claims and suits including those brought
against the County by the Contractor's own employees, arising from this contract.

Non-Discrimination in Employment:

The County’s policy is to provide equal opportunity in all terms, conditions and privileges of employment for all qualified
applicants and employees without regard to race, color, creed, religion, national origin, sex, sexual orientation (including
gender identity), age, marital status, disability, or veteran status. The Contractor shall comply with all laws prohibiting
discrimination against any employee or applicant for employment on the grounds of race, color, creed, religion, national
origin, sex, sexual orientation (including gender identity), age, marital status, disability, political affiliation, or veteran status,
except where such constitutes a bona fide occupational qualification.

Furthermore, in those cases in which the Contractor is governed by such laws, the Contractor shall take affirmative action
to insure that applicants are employed, and treated during employment, without regard to their race, color, creed, religion,
national origin, sex, age, marital status, sexual orientation (including gender identity), disability, or veteran status, except
where such constitutes a bona fide occupational qualification. Such action shall include, but not be limited to: advertising,
hiring, promotions, layoffs or terminations, rate of pay or other forms of compensation benefits, selection for training
including apprenticeship, and participation in recreational and educational activities. In all solicitations or advertisements
for employees placed by them or on their behalf, the Contractor shall state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex or national origin.

The foregoing provisions shall also be binding upon any subcontractor, provided that the foregoing provision shall not
apply to contracts or subcontractors for standard commercial supplies or raw materials, or to sole proprietorships with no
employees.

HL_071024_Uwill.docx Page 9 of 21



Docusign Envelope ID: TAC08AA4-41B7-45B7-A9C1-D69CC78A410E

35.2

36.1

36.2

371

37.2

Non-Discrimination in Client Services:

The Contractor shall not discriminate on the grounds of race, color, creed, religion, national origin, sex, age, marital status,
sexual orientation (including gender identity), disability, or veteran status; or deny an individual or business any service or
benefits under this Agreement unless otherwise allowed by applicable law; or subject an individual or business to
segregation or separate treatment in any manner related to his/herits receipt any service or services or other benefits
provided under this Agreement unless otherwise allowed by applicable law; or deny an individual or business an
opportunity to participate in any program provided by this Agreement unless otherwise allowed by applicable law.

Waiver of Noncompetition:

Contractor irrevocably waives any existing rights which it may have, by contract or otherwise, to require another person or
corporation to refrain from submitting a proposal to or performing work or providing supplies to the County, and contractor
further promises that it will not in the future, directly or indirectly, induce or solicit any person or corporation to refrain from
submitting a bid or proposal to or from performing work or providing supplies to the County.

Conflict of Interest:

If at any time prior to commencement of, or during the term of this Agreement, Contractor or any of its employees involved
in the performance of this Agreement shall have or develop an interest in the subject matter of this Agreement that is
potentially in conflict with the County’s interest, then Contractor shall immediately notify the County of the same. The
notification of the County shall be made with sufficient specificity to enable the County to make an informed judgment as
to whether or not the County’s interest may be compromised in any manner by the existence of the conflict, actual or
potential. Thereafter, the County may require the Contractor to take reasonable steps to remove the conflict of interest.
The County may also terminate this contract according to the provisions herein for termination.

Administration of Contract:

This Agreement shall be subject to all laws, rules, and regulations of the United States of America, the State of Washington,
and political subdivisions of the State of Washington. The Contractor also agrees to comply with applicable federal, state,
county or municipal standards for licensing, certification and operation of facilities and programs, and accreditation and
licensing of individuals.

The County hereby appoints, and the Contractor hereby accepts, the Whatcom County Executive, and his or her designee,
as the County’s representative, hereinafter referred to as the Administrative Officer, for the purposes of administering the
provisions of this Agreement, including the County’s right to receive and act on all reports and documents, and any auditing
performed by the County related to this Agreement. The Administrative Officer for purposes of this agreement is:

Amanda Burnett, Human Services Supervisor
Whatcom County Health and Community Services

Notice:

Any notices or communications required or permitted to be given by this Contract must be (i) given in writing and (ii)
personally delivered or mailed, by prepaid, certified mail or overnight courier, or transmitted by electronic mail transmission
(including PDF), to the party to whom such notice or communication is directed, to the mailing address or regularly-
monitored electronic mail address of such party as follows:

Whatcom County Health and Community Services
Amanda Burnett, Human Services Supervisor

509 Girard Street

Bellingham, WA 98225
ABurnett@co.whatcom.wa.us

Uwill, Inc.

Tobey Choate — VP, Administration
1075 Worcester Street

Natick, MA 01760

tchoate@uwill.com

Any such notice or communication shall be deemed to have been given on (i) the day such notice or communication is
personally delivered, (ii) three (3) days after such notice or communication is mailed by prepaid certified or registered
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37.3

38.1

38.2

38.3

mail, (iii) one (1) working day after such notice or communication is sent by overnight courier, or (iv) the day such
notice or communication is sent electronically, provided that the sender has received a confirmation of such electronic
transmission. A party may, for purposes of this Agreement, change his, her or its address, email address or the person
to whom a notice or other communication is marked to the attention of, by giving notice of such change to the other
party pursuant to this Section.

If agreed by the parties, this Contract may be executed by Email transmission and PDF signature and Email transmission
and PDF signature shall constitute an original for all purposes.

Certification of Public Works Contractor's Status under State Law:

If applicable, Contractor certifies that it has fully met the responsibility criteria required of public works contractors under
RCW 39.04.350 (1), which include: (a) having a certificate of registration in compliance with RCW 18.27; (b) having a
current state unified business identifier number; (c) if applicable, having industrial insurance coverage for its employees
working in Washington as required in Title 51 RCW, an employment security department number as required in Title 50
RCW, and a state excise tax registration number as required in Title 82 RCW; and (d) not being disqualified from bidding
on any public works contract under RCW 39.06.010 or 39.12.065 (3).

Certification Regarding Federal Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier Covered
Transactions:

If applicable, the Contractor further certifies, by executing this contract, that neither it nor its principles is presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this
transaction by any Federal department or Agency.

The Contractor also agrees that it shall not knowingly enter into any lower tier covered transactions (a transaction between
the Contractor and any other person) with a person who is proposed for debarment, debarred, suspended, declared
ineligible, or voluntarily excluded from participation in this covered transaction, and the Contractor agrees to include this
clause titled "Certification Regarding Federal Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier
Covered Transaction" without modification, in all lower tier covered transactions and in all solicitations for lower tier
transactions.

The "Excluded Parties List System in the System for Award Management (SAM) website is available to research this
information at WWW.SAM.GOV. Contractor shall immediately notify Whatcom County if, during the term of this Contract,
Contractor becomes debarred.

E-Verify:

The E-Verify contractor program for Whatcom County applies to contracts of $100,000 or more and sub contracts for
$25,000 or more if the primary contract is for $100,000 or more. If applicable, Contractor represents and warrants that it
will, for at least the duration of this contract, register and participate in the status verification system for all newly hired
employees. The term “employee” as used herein means any person that is hired to perform work for Whatcom County.
As used herein, “status verification system” means the lllegal Immigration Reform and Immigration Responsibility Act of
1996 that is operated by the United States Department of Homeland Security, also known as the E-Verify Program, or any
other successor electronic verification system replacing the E-Verify Program. Contractor/Seller agrees to maintain
records of such compliance and, upon request of the County, to provide a copy of each such verification to the County.
Contractor/Seller further represents and warrants that any person assigned to perform services hereunder meets the
employment eligibility requirements of all immigration laws of the State of Washington. Contractor/Seller understands and
agrees that any breach of these warranties may subject Contractor/Seller to the following: (a) termination of this
Agreement and ineligibility for any Whatcom County contract for up to three (3) years, with notice of such
cancellation/termination being made public. In the event of such termination/cancellation, Contractor/Seller would also be
liable for any additional costs incurred by the County due to contract cancellation or loss of license or permit.” Contractor
will review and enroll in the E-Verify program through this website: www.uscis.gov

Series 40-49: Provisions Related to Interpretation of Agreement and Resolution of Disputes

40.1

40.2

Modifications:
Either party may request changes in the Agreement. Any and all agreed modifications, to be valid and binding upon either
party, shall be in writing and signed by both of the parties.

Contractor Commitments, Warranties and Representations:
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41.2
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Any written commitment received from the Contractor concerning this Agreement shall be binding upon the Contractor,
unless otherwise specifically provided herein with reference to this paragraph. Failure of the Contractor to fulfill such a
commitment shall render the Contractor liable for damages to the County. A commitment includes, but is not limited to,
any representation made prior to execution of this Agreement, whether or not incorporated elsewhere herein by reference,
as to performance of services or equipment, prices or options for future acquisition to remain in effect for a fixed period, or
warranties.

Severability:
If any term or condition of this contract or the application thereof to any person(s) or circumstances is held invalid, such

invalidity shall not affect other terms, conditions or applications which can be given effect without the invalid term, condition
or application. To this end, the terms and conditions of this contract are declared severable.

Waiver:

Waiver of any breach or condition of this contract shall not be deemed a waiver of any prior or subsequent breach. No
term or condition of this contract shall be held to be waived, modified or deleted except by an instrument, in writing, signed
by the parties hereto. The failure of the County to insist upon strict performance of any of the covenants and agreements
of this Agreement, or to exercise any option herein conferred in any one or more instances, shall not be construed to be a
waiver or relinquishment of any such, or any other covenants or agreements, but the same shall be and remain in full force
and effect.

Disputes:

General:

Differences between the Contractor and the County, arising under and by virtue of the Contract Documents, shall be
brought to the attention of the County at the earliest possible time in order that such matters may be settled or other
appropriate action promptly taken. Except for such objections as are made of record in the manner hereinafter specified
and within the time limits stated, the records, orders, rulings, instructions, and decisions of the Administrative Officer shall
be final and conclusive.

Notice of Potential Claims:

The Contractor shall not be entitled to additional compensation which otherwise may be payable, or to extension of time
for (1) any act or failure to act by the Administrative Officer or the County, or (2) the happening of any event or occurrence,
unless the Contractor has given the County a written Notice of Potential Claim within ten (10) days of the commencement
of the act, failure, or event giving rise to the claim, and before final payment by the County. The written Notice of Potential
Claim shall set forth the reasons for which the Contractor believes additional compensation or extension of time is due,
the nature of the cost involved, and insofar as possible, the amount of the potential claim. Contractor shall keep full and
complete daily records of the work performed, labor and material used, and all costs and additional time claimed to be
additional.

Detailed Claim:

The Contractor shall not be entitled to claim any such additional compensation, or extension of time, unless within thirty
(30) days of the accomplishment of the portion of the work from which the claim arose, and before final payment by the
County, the Contractor has given the County a detailed written statement of each element of cost or other compensation
requested and of all elements of additional time required, and copies of any supporting documents evidencing the amount
or the extension of time claimed to be due.

Arbitration:

Other than claims for injunctive relief, temporary restraining order, or other provisional remedy to preserve the status quo
or prevent irreparable harm, brought by a party hereto (which may be brought either in court or pursuant to this arbitration
provision), and consistent with the provisions hereinabove, any claim, dispute or controversy between the parties under,
arising out of, or related to this Contract or otherwise, including issues of specific performance, shall be determined by
arbitration in Bellingham, Washington, under the applicable American Arbitration Association (AAA) rules in effect on the
date hereof, as modified by this Agreement. There shall be one arbitrator selected by the parties within ten (10) days of
the arbitration demand, or if not, by the AAA or any other group having similar credentials. Any issue about whether a
claim is covered by this Contract shall be determined by the arbitrator. The arbitrator shall apply substantive law and may
award injunctive relief, equitable relief (including specific performance), or any other remedy available from a judge but
shall not have the power to award punitive damages. Each Party shall pay all their own costs, attorney fees and expenses
of arbitration and the parties shall share equally in the Arbitrator’s fees and costs. The decision of the arbitrator shall be
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441

45.1

final and binding and an order confirming the award or judgment upon the award may be entered in any court having
jurisdiction. The parties agree that the decision of the arbitrator shall be the sole and exclusive remedy between them
regarding any dispute presented or pled before the arbitrator. At the request of either party made not later than forty-five
(45) days after the arbitration demand, the parties agree to submit the dispute to nonbinding mediation, which shall not
delay the arbitration hearing date; provided, that either party may decline to mediate and proceed with arbitration.

Any arbitration proceeding commenced to enforce or interpret this Contract shall be brought within six years after the initial
occurrence giving rise to the claim, dispute, or issue for which arbitration is commenced, regardless of the date of discovery
or whether the claim, dispute, or issue was continuing in nature. Claims, disputes, or issues arising more than six years
prior to a written request or demand for arbitration issued under this Contract are not subject to arbitration.

. The parties may agree in writing signed by both parties that a claim or dispute may be brought in Whatcom County Superior

Court rather than mediation or arbitration.

Unless otherwise specified herein, this Contract shall be governed by the laws of Whatcom County and the State of
Washington.

Venue and Choice of Law:

In the event that any litigation should arise concerning the construction or interpretation of any of the terms of this
Agreement, the venue of such action of litigation shall be in the courts of the State of Washington in and for the County of
Whatcom. This Agreement shall be governed by the laws of the State of Washington.

Survival:
The provisions of paragraphs 11.1, 11.2, 11.3, 21.1, 22.1, 30.1, 31.1, 31.2, 32.1, 33.1, 34.2, 34.3, 36.1, 40.2, 41.2, 42.1,
and 43.1, if utilized, shall survive, notwithstanding the termination or invalidity of this Agreement for any reason.

Entire Agreement:

This written Agreement, comprised of the writings signed or otherwise identified and attached hereto, represents the entire
Agreement between the parties and supersedes any prior oral statements, discussions or understandings between the
parties.
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EXHIBIT "A"
(SCOPE OF WORK)

Background and Purpose

This contract supports evidence-based, culturally-respectful mental and behavioral teletherapy services for K-12
aged students (inclusive of all educational settings) in Whatcom County. The target population are students who
would not have access to mental and behavioral health services otherwise. Youth mental health is a priority from a
public health perspective in order to avoid or mitigate continued suffering and poor health over the life course. Among
others, barriers for accessing services may include the unavailability of a well-matched, in-person provider or the
inability of a student to attend in-person appointments.

Data from surveys and other collection tools shows that youth suffer from a variety of behavioral health concerns
including depression, anxiety and substance use. The magnitude of challenges associated with youth mental health
in Whatcom County is supported in recent years by data from the Healthy Youth Survey, Community Health
Assessment and COVID Health Impact Assessment.

Scope of Work

The Contractor will provide teletherapy services to all K-12 aged students within any of Whatcom County’s seven
school district boundaries. Funding for this contract supports 1,100 teletherapy sessions. Each district will be
allocated the same number of referrals (approximately 178 per district, annually) in the first quarter of the 2024-2025
school year. The Contractor will track utilization by district boundary and cap the utilization for each district. After the
first quarter (early 2025), the allocations will be analyzed by the County to ensure full utilization of the services and
adjust allocations, as necessary.

A. Eligibility
All K-12 aged students within any of Whatcom County’s seven school district boundaries are eligible for
services (this includes all formats — home school, online school, etc.). Districts will prioritize students and

families who are un/underserved by currently available services (e.g., those who speak a language other
than English, BIPOC, LGBTQ#, rural students with barriers to access in-person services, etc.).

B. Umatch Teletherapy

The Contractor’s virtual and confidential teletherapy offering, known as Umatch, includes Urise (wellness
programming to complement therapy: yoga, meditation, mindfulness, nutrition, work/life) and Ucollaborate
(real time analytics, tailored reports, continuity of care). Umatch offers solution-focused/short-term
intervention models, the most common being cognitive behavioral therapy, dialectal behavior therapy and
solution-focused therapy. The Contractor offers direct multilingual support from licensed providers in 21
different languages.

The Contractor will deliver no-cost, no-insurance Umatch teletherapy services, to uniquely serve the needs
of K-12 students, their families and/or District staff throughout Whatcom County school Districts that include
up to 1,100 clinical sessions, as follows:

a. Umatch provides an immediate (no wait time) appointment with a Washington State licensed provider
who is experienced in working with youth and in serving diverse populations, based on student
clinical needs, demographics and preferences. This includes consultation, diagnosis, treatment and
referral services for behavioral health needs via multiple modalities: including phone, video, chat, and
message.

1. The Contractor's web application ensures all users, regardless of their device or browser,
receives the full complement of features and guarantees look and feel continuity across all
devices (Android and iOS smartphones, tablet, desktop, laptop, and Chromebook), providing
an equitable and accessible experience for all students.
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b. Appointments are available seven days per week (including after hours, weekends or holidays) and
students can schedule recurring appointments with the same counselor or choose a different
counselor. Students connect directly to the Contractor’s platform, select criteria that meets their
needs (including immediacy, gender, language, ethnicity, and/or clinical need), and choose from five
(5) counselors that have been curated for them based on the criteria selected.

1.
2,

Only available counselors within the timeframe selected by the student will be presented.

Once a counselor is selected, the student is presented with the counselor’s calendar and
directly schedules their first teletherapy session.

Consent for students age 12 and under is prompted after a student books a session (the age
of consent in Washington State is 13). Once the student selects a session, the system will
prompt them to enter guardian information. The guardian will then receive an email indicating
that their student has asked to use Uwill and consent is required. The guardian will then
choose to complete an electronic signature validating their consent. If consent is not provided
prior to the start of the appointment, the appointment will not begin.

a. The consent form allows the sharing of information with the student’s school to
coordinate care and will work to include guardians within their clinical work.

To the extent possible, parents, guardians, and or/school staff will be directly involved in care
as counselors will engage collateral contacts in a student’s care and treatment plans.

c. Upon initiating services, therapists complete a screening in the initial session to gather a sense of the
student’s presenting needs acuity and risk status. Depending on the presenting need, counselors
utilize assessments at their discretion. Typical measures utilized by the Contractor’s counselors
include the DASS, PHQ9, GAD7, BDI and BAI.

Estimated Implementation Timeline

The Contractor’s implementation plan can be completed within 30 days, as estimated below:

Kickoff meeting
Information gathering
Resource distribution

Information meetings Partnership
Questions and answers Touchpoints

Clinically-focused meetings Program Launch
Platform creation

Admin access distributed

Reporting Requirements

The Contractor's Ucollaborate platform is a proprietary administration system of tracking, documenting and gathering
appropriate data of services in a confidential manner. The system provides realtime reporting, analytics and tailored

reports.

Permission-based organizational administrators have access to aggregate utilization, demographic, and search data,
whereas permissions-based campus clinicians have access to both aggregate and student-identifiable data.

Realtime aggregate information includes feedback ratings, registered users, active users, upcoming sessions,
reasons for using the contractor’s system, focus area chosen, student demographics, including ethnicity and gender,
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total number of sessions, breakdown of session modality, and top Urise program views. Realtime clinical data can
only be accessed by licensed clinicians including identifiable client information and appointment history.

Any data requested, if not on the dashboard, can be provided by the contractor's account manager.

The Contractor will provide monthly reports on the following items, redacting confidential information, in a format

approved by the County:
a. Utilization by district and campus
b. Number of intakes scheduled
c. Primary concerns/symptoms
d.  Number of students in treatment
e. Survey feedback from students, families and staff
f.  Individual student reporting on:

i.  Students referred to the Contractor;
ii. Session attendance and status;
jii. Primary concerns/symptoms/Dx

iv. Discharge/completion rates.

V.  Additional Requirements

The Contractor must provide quarterly outreach materials to each district.
The contractor’s systems and processes must be fully FERPA and HIPAA compliant.

The Contractor will never sell or share student data with third parties, even on an anonymized basis, and
will only release records with the signed informed consent of the student as required by the federal and
state laws.

The Contractor shall conduct criminal background checks in accordance with RCW 43.43.830 through
43.43.835 as now or hereafter amended and on all employees or volunteers who will or may have contact
with children or vulnerable adults in the work to be performed under this contract. As part of the background
checks, it will also include but is not limited to a search on the National Registry of Sex Offender check. The
Contractor shall prohibit ay employee, subcontractor, intern, or volunteer from performing work under this
contract who has pled guilty to or been convicted of any felony crime involving the physical neglect of a
child under chapter 9A.42 RCW, the physical injury or death of a child under chapter 9A.32 or 9A.36 RCW
(except motor vehicle violations under chapter 46.61 RCW), sexual exploitation of a child under chapter
9.68A RCW, sexual offenses under chapter 9A.44 RCW where a minor is the victim, promoting prostitution
of a minor child under RCW.9A.64.030, or violation of similar laws of another jurisdiction. Failure to comply
with this provision shall be grounds for the Entity to immediately terminating the Agreement. The Provider
shall incorporate this requirement into every subcontract it enters relating to services with the Entity.

The Provider will follow a best in class background check for its employees and volunteers that screens for
criminal records directly from the courts (including pending cases, education verification, employment
verification, civil search, drug and health, and motor vehicle reports. This background check includes but is
not limited to felony convictions. The background check services will include continuous monitoring for
criminal records and notice of any reportable changes.

The Contractor will provide its Urise wellness and Ucollaborate reporting systems to Whatcom County at no
cost.
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VI.  Outcomes
In providing the services described above, Whatcom County anticipates improvements in the following outcomes:
a. Improved attendance rates

b. Improved mental health and well-being

c. Increased access to student behavioral and mental health care
d. Reduced barriers to service engagement

e. Reduced disciplinary incidents

f.  Preferred language

g. Race/ethnicity

h. Foster and/or homeless youth

i.  Preferred pronoun(s)
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EXHIBIT “B”
(COMPENSATION)

I. Budget and Source of Funding: The source of funding for this contract, in an amount not to exceed $150,000,
is the Behavioral Health Program Fund. The budget for this contract is as follows:

Cost Description Rate DO ReqL.ured Tl *Budget
Each Invoice
¢ Unique client identifier
Umatch Teletherapy (up to 1,100 sessions) | $100/session o District boundary $110,000
o Date of session
o Copies of outreach materials
Clutredotr ¥1a{100 o pD(Zzsst:r(ij (t]ig?wri;r#,e uency and
(paid quarterly, ocat P Quenay $15,000
ocation
. $5,000 per quarter)
Customer Service Monthlv report
Account Management yrep
**Session License $25,000 (up-front fee) $25,000
TOTAL | $150,000

* The Contractor will provide its Urise (Wellness Programming) and Ucollaborate (real-time analytics, tailored
reports and continuity of care) at no cost to the County.

**The session license is the software platform and technology required to facilitate matching students with
licensed therapists and provide teletherapy sessions.

Contractor’s Invoicing Contact Information:
Name Bernie McTernan
Phone 617-803-6722

Email bmcternan@uwill.com

Refer to Exhibits B.1 and B.2 for additional invoicing requirements and information.
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7.

10.

EXHIBIT “B.1” - Invoicing — General Requirements

When applicable, the contractor may transfer funds among budget line items in an amount not to exceed 10% of the
total budget. Line item changes that exceed 10% must be pre-approved by the County Contract Administrator, prior
to invoicing.

When applicable, indirect costs and fringe benefit cost rates may not exceed the amount indicated in Exhibit B or the
Contractor’s federally approved indirect cost rate.

The Contractor shall submit invoices indicating the County-assigned contract number to:
HL-BusinessOffice@co.whatcom.wa.us and ABurnett@co.whatcom.wa.us

The Contractor shall submit itemized invoices on a monthly basis in a format approved by the County and by the 150
of the month, following the month of service, except for January and July where the same is due by the 10t of the
month.

When applicable, the Contractor will utilize grant funding sources in the order of their expiration date as indicated by
the County, prior to spending local funding sources, when no funding restrictions prevent doing so.

The contractor shall submit the required invoice documentation identified in Exhibit B.
a. The County reserves the right to request additional documentation in order to determine eligible costs.
Additional documentation must be received within 10 business days of the County’s request.

b. When applicable, if GL reports for personnel reimbursement do not specify position titles, additional
documentation must be provided that includes staff name and position itle.

c.  When applicable, mileage will be reimbursed at the current GSA rate (www.gsa.gov). Reimbursement
requests for mileage must include:

1. Name of staff member
2. Date of travel
3. Starting address (including zip code) and ending address (including zip code)
4. Number of miles traveled
d.  When applicable, travel and/or training expenses will be reimbursed as follows:

1. Lodging and meal costs for training are not to exceed the current GSA rate (www.gsa.gov), specific
to location.

2. Ground transportation, coach airfare and ferries will be reimbursed at cost when accompanied by
receipts.

3. Reimbursement requests for allowable travel and/or training must include:
a. Name of staff member
b. Dates of travel
c. Starting point and destination
d. Brief description of purpose
e. Receipts for registration fees or other documentation of professional training expenses.
f.  Receipts for meals are not required.

Payment by the County will be considered timely if it is made within 30 days of the receipt and acceptance of billing
information from the Contractor.

The County may withhold payment of an invoice if the Contractor submits it or the required invoice documentation,
more than 30 days after the month of services performed and/or the expiration of this contract.

Invoices must include the following statement, with an authorized signature and date: | certify that the materials
have heen furnished, the services rendered, or the labor performed as described on this invoice.

Duplication of billed costs or payments for service: The Contractor shall not bill the County for services performed or
provided under this contract, and the County shall not pay the Contractor, if the Contractor has been or will be paid
by any other source, including grants, for those costs used to perform or provide the services in this contract. The
Contractor is responsible for any audit exceptions or disallowed amounts paid as a result of this contract.
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EXHIBIT “B.2” - Invoice Preparation Checklist For Vendors

The County intends to pay you promptly. Below is a checklist to ensure your payment will be processed quickly.
Provide this to the best person in your company for ensuring invoice quality control.

[ ] Send the invoices to the correct address:

HL-BusinessOffice@co.whatcom.wa.us and ABurnett@co.whatcom.wa.us

[] Submitinvoices monthly, or as otherwise indicated in your contract.

Verify that:

the time period for services performed is clearly stated and within the contract term beginning and end dates.
Also verify any other dates identified in the contract, such as annual funding allocations;

invoice items have not been previously billed or paid, given the time period for which services were performed;
enough money remains on the contract and any amendments to pay the invoice;

the invoice is organized by task and budget line item as shown in Exhibit B;

the Overhead or Indirect Rate costs match the most current approved rate sheet;

the direct charges on the invoice are allowable by contract. Eliminate unallowable costs.

personnel named are explicitly allowed for within the contract and the Labor Rates match the most current
approved rate sheet;

back-up documentation matches what is required as stated in Exhibit B and B.1;
contract number is referenced on the invoice;

any pre-authorizations or relevant communication with the County Contract Administrator is included; and

oo Ooogogodggd d

Check the math.

Whatcom County will not reimburse for:

e Alcohol or tobacco products;
e Traveling Business or First Class; or

e Indirect expenses exceeding 10% except as approved in an indirect or overhead rate agreement.
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EXHIBIT "C"
(CERTIFICATE OF INSURANCE)
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ACORD
v

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
07/12/2024

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

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

PRODUCER CONTACT  Sauyin Wong
PHONE w FAX
Brown & Brown of Massachusetts, LLC (A6 No. Ext): (781) 455-6664 (AIC, No):
980 Washington Street AL 5. Sauyin.Wong@bbrown.com
Suite 325 INSURER(S) AFFORDING COVERAGE NAIC #
Dedham MA 02026 INSURER A : Lloyd's of London
INSURED INSURER B : Landmark American Insurance Company
Uwill, Inc. and MA Will LLC INSURER C :
1075 Worcester St STE 320 INSURER D :
INSURERE :
Natick MA 01760 INSURER F :
COVERAGES CERTIFICATE NUMBER:  CL238147368 REVISION NUMBER;:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
ADDL[SUBR
'Eﬁg TYPE OF INSURANCE INSD | WvD POLICY NUMBER (53}3%%) (ﬁﬂ';‘rl)%%) LIMITS
><| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 50,000
MED EXP (Any one person) $ 5,000
A W33138230201 08/01/2023 | 08/01/2024 | pERSONAL & ADV INJURY ¢ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE g 3,000,000
POLICY JPEST' Loc PRODUCTS - COMP/oPAGG | § 3,000,000
OTHER: Employee Benefits $ 1,000,000
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY £a accident) $ 1,000,000
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED 3
A AUTCE ONLY - RAos W33138230201 08/01/2023 | 08/01/2024 | BODILY INJURY (Per accident) | $
S| HIRED S| NON-OWNED PROPERTY DAMAGE s
| 2N AUTOS ONLY AUTOS ONLY | (Per accident)
PIP-Basic $
UMBRELLA LIAB OCCUR EACH OCCURRENCE ¢ 1,000,000
B [ >X| EXCESS LIAB CLAIMS-MADE LHZ850843 08/01/2023 | 08/01/2024 | psGREGATE ¢ 1,000,000
X| oeo | | RETENTION § in excess of Prof Liab $ 2M/4M aggregate
WORKERS COMPENSATION PER | OTH-
AND EMPLOYERS' LIABILITY STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE | §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICYLIMIT | $
. o each claim 2,000,000
Professional Liability
A sexual/physical misconduct 100K/300K W33138230201 08/01/2023 | 08/01/2024 |aggregate 4,000,000
retention 15,000

7/1/123-24

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

Cyber Liberty with Arch Specialty / Allianz Underwriter/Ascot Specialty/Fortegra Specialty Insurance Company 7/1/23-24, $2,000,000, 3rd Party Breach $2M
wiht $2500 deductible, National Casualty- D&O $500K with $15K retention and Employment Practice Liability with $500K wiht $25K retention effective

CERTIFICATE HOLDER

CANCELLATION

Whatcom County
509 Girard Street

Bellingham WA 98225

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

AUTHORIZED REPRESENTATIVE

S —

ACORD 25 (2016/03)
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