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PARTNERS Client Services Agreement

This non-exclusive Client Services Agreement ("Agreement”)is entered into by and between Strategic Education
Partners LLC and Tiffin City Schools (OH) (“Client”) whose principal location is for the purpose of providing hybrid &
remote therapy services (“Services”) through contracted licensed professionals (“Consultant”) to Client. This
Agreement along with all appended Addendums shall govern the provision of the Services and the relationship
contemplated hereunder.

1. Scope of Services.
Strategic Education Partners LLC will use its proprietary methodology to provide therapists/teletherapists
to deliver Services to Client as further described in the applicable Addendum(s) attached hereto.

2. Independent Contractor.

The parties hereto specify and intend that the relationship of each to the other is that of an independent
contractor. Additionally, no Consultant shall at any time be an employee of Client, unless the parties
otherwise agree in writing.

3. Insurance.

Strategic Education Partners LLC will maintain at least the following minimum amounts of insurance: General
Liability - $2,000,000 per occurrence and $4,000,000 aggregate. Workers Compensation - in accordance with
state regulations. Employers Liability - $2,000,000. Excess Liability over General Liability and Employer’s Liability
- $5,000,000 per occurrence and $5,000,000 aggregate. Professional Liability of $1,000,000 per occurrence and
$3,000,000 aggregate. Upon Client's request, Strategic Education Partners LLC will obtain an insurance
certificate from each Consultant evidencing current coverage, and including a statement that the Client will be
notified by the insurance carrier not less than thirty (30) days prior to the cancellation of any such insurance policy.

4, Competency.

Strategic Education Partners LLC will conduct comprehensive pre-assignment screening to provide licensed
Consultants who meet applicable professional standards. Strategic Education Partners LLC will utilize only
Consultants who are qualified to provide the Services to Client based upon Client’s requirements, as may be
further set forth in the applicable Addendums(s).

5. Scheduling.

Client agrees to the minimum hours of Services per week as stipulated in Addendum A: Terms of Teleservices
Assignment, and will schedule the appropriate number of student speech sessions and other related services
each week to meet or exceed the minimum-hours requirement. Client and therapist will agree upon a weekly
schedule for Services which will be loaded into the Strategic Education Partners LLC system. Any revisions to
the schedule must be submitted to the Strategic Education Partners LLC Operations Department no later than
12:00 PM EST.

Friday for Services the following week. Strategic Education Partners LLC requires a 24-hour notice to cancel
scheduled Services. One cancellation without notice is permitted per school year. Additional cancellations
with less than 24 hours' notice will be billed at the regular rate. Note that Strategic Education Partners LLC
therapists are encouraged to complete non-therapy work (e.g., paperwork, planning, file reviews, etc.) during
any such cancellation time.
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6. Employment of Consultants.

Client agrees that it will not directly or indirectly, personally or through an agent or agency, contract with or
employ any Consultant introduced or referred by Strategic Education Partners LLC for a period of (24) months
after the last date Client received Services from such Consultant. If Client or its affiliate enters into such a
relationship or refers Consultant to a third party for employment, Client agrees to pay an amount equal to
$10,000 of the Consultant's first year's annual salary, including any signing bonus, as agreed upon at the time of
hiring. Payment is due and payable to Strategic Education Partners LLC upon start date.

7. Equal Opportunity.

It is the policy of Strategic Education Partners LLC to provide equal opportunity to all qualified Consultants.
Strategic Education Partners LLC and, if applicable, Client will screen based on merit only. All Consultants will be
free from discrimination due to race, religion, color, sex, national origin, age, or disability.

8. Payment Terms.

Client will be billed in accordance with the payment terms set forth in the applicable Addendum(s). Payment is
due within thirty (30) days of receipt of invoice. Invoices shall be considered past due if not paid by the
agreed-upon due date. Client agrees to pay all necessary collection costs of amounts past due, including
reasonable attorney's fees and costs. Additionally, Strategic Education Partners LLC reserves the right to
approve or to discontinue any extension of credit and the terms governing such credit.

9. Limitation of Liability.

Neither party shall be liable to the other whatsoever for any special, consequential, indirect, exemplary or
punitive damages, including any damages on account of lost profits, lost data, loss of use of data, or lost
opportunity, whether or not placed on notice of any such alleged damages and regardless of the form of action
in which such damages may be sought. The fees and billings due under this agreement are not considered
special damages or lost profits and shall not be limited by these provisions.

10. Administrative Responsibilities.

Client shall be responsible for orienting Consultants to Client's policies and procedures regarding the
submission of any requisite paperwork which must be tendered for reimbursement by funding entities such as
Medicare, Medicaid, or health insurance. Such paperwork may include, but is not limited to individual education
plans or Client-specific program plans. During the contracted assignment, should Consultants fail to submit
paperwork as required per Client's policies and procedures, Client must notify Strategic Education Partners
LLC in writing within ten (10) business days of alleged failure. Failure to notify Strategic Education Partners
LLC within the ten(10) day period shall negate any Client claim to withhold payment due to paperwork
non-compliance by Consultants. Within ten (10) business days following the conclusion of a contracted
assignment, Client shall conduct a final review to determine whether the completion of additional paperwork is
needed from the Consultants. Failure to notify Strategic Education Partners LLC prior to the eleventh (11th) day
after conclusion of the assignment will negate any Client claim to withhold payment due to paperwork
non-compliance by Consultants.

1. Incident and Error Tracking.

Client will report to Strategic Education Partners LLC any performance issues, incidents, errors and other events
related to the Services provided by Consultants. Strategic Education Partners LLC will document reported
incidents and track all such events for quality assurance purposes.

12. Termination of Assignment without Cause.
Client may cancel an assignment with thirty (30) days written notice. Client is responsible for all charges and
fees prior to cancellation date and through the 30-day period of notice. In the event Client is unable to provide
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thirty (30)) days-notice of termination, Client will be billed for thirty (30) days at the agreed upon regular bill
rate and minimum hours. In the event of termination without cause, Client will be responsible for any and all
technology shipping and handling costs actually incurred by Strategic Education Partners LLC in relation to
the assignment. If performance issues are flagged ahead of time we will waive the 30 day period.

13. Termination of Agreement.

In the event of a material breach of this Agreement by either party, the non-breaching party may elect to
immediately terminate the Agreement if such breach remains uncured for ten (10) business days following receipt
by the breaching party of written notice of such breach. Following termination or expiration of this Agreement,
Client shall maintain responsibility to promptly remit any unpaid amounts owed to Strategic Education Partners
LLC.

14. Force Majeure.

The parties agree that in the event of an unforeseen or unexpected interruption in the Services resulting
from an unscheduled closure, complete or partial, of Strategic Education Partners LLC' facilities due to
natural or manmade disasters, such as, and without limiting the generality of the foregoing, fire, storms,
flooding, earthquake, labor unrest, riots, and/or acts of terrorism or war (each an "Unscheduled Closure"),
Strategic Education Partners LLC will be excused from performance hereunder until such time as the
Unscheduled Closure is resolved.

15. Issue Resolution.

In the event Client encounters an issue that is not satisfactorily resolved by its Strategic Education Partners
LLC representative, Client should escalate the issue to the appropriate Strategic Education Partners LLC
manager by calling 202-615-2083 or 917-656-3733.

16. Indemnification.
Each party will indemnify, defend and hold harmless the other against third party claims arising from
breaches of the parties' respective obligations under this Agreement.

17. Confidentiality.

Each party acknowledges that as a result of this Agreement, they will learn confidential information of the
other party. Confidential information is defined as that information which is private to each party but is shared
by one to the other party as required to accomplish this Agreement. It is agreed that neither party will disclose
any confidential information of the other party to any person or entity. Neither will it permit any person nor
entity to use said confidential information. The only exceptions will be: (a) Information shared to the
appropriate individuals within the respective organizations as necessary to execute this Agreement; and
(b)disclosures as required by law. Confidential Information of Strategic Education Partners LLC shall include,
but is not limited to, any and all unpublished information owned or controlled by Strategic Education Partners
LLC and/or its employees, that relates to the clinical, technical, marketing, business or financial operations of
Strategic Education Partners LLC and which is not generally disclosed to the public including but not limited to
employee information, technical data, policies, procedures, financial data and information to include contract
terms and provisions, billing rates, permanent placement fees whether disclosed orally, in writing or by
inspection. If the receiving party shall attempt to use or dispose of any of the Confidential Information, or any
duplication or modification thereof, in any manner contrary to the terms of the foregoing, the disclosing party
shall have the right, in addition to such other remedies which may be available to it, to obtain an injunctive
relief enjoining such acts or attempts as a court of competent jurisdiction may grant, it being acknowledged
that legal remedies are inadequate.
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18. Family Education Rights and Privacy Act.

Strategic Education Partners LLC shall comply with all laws, rules and regulations pursuant to the Family
Educational Rights and Privacy Act, 20 USC 1232g ("FERPA") and acknowledges that certain information about
the Client's students is contained in records maintained by Strategic Education Partners LLC and the HCP and
that this information can be confidential by reason of FERPA and related Client policies. Both parties agree to
protect these records in accordance with FERPA and Client policy. To the extent permitted by law, nothing
contained herein shall be construed as precluding either party from releasing such information to the other so
that each can perform its respective responsibilities. As it applies, HCPs assigned to Client will execute a
FERPA Statement of Understanding outlining appropriate guidelines.

19. Conflicts of Interest

The parties acknowledge their respective obligation to report any conflict of interest and/or apparent conflict
of interest that may interfere with their ability to perform their obligations hereunder objectively and
effectively. To that end, the Parties hereby certify and represent that their officials, employees and agents do
not have any significant financial or other pecuniary interest in the other party’s business enterprise, and that
no inducements of monetary or other value were offered or given to any officer, employee or agent of the other
party. Each party agrees to promptly notify the other in the event it becomes aware of any conflict of interest
or apparent conflict of interest.

20. Survival.

The parties' obligations under this Agreement which by their nature continue beyond termination,
cancellation or expiration of this Agreement, shall survive termination, cancellation or expiration of this
Agreement.

21. Governing Law.
This Agreement shall be governed by the laws of the state of Florida.

22. Entire Agreement.

This Agreement represents the entire agreement between the parties and supersedes any prior
understandings or agreements whether written or oral between the parties respecting the subject matter
herein. This Agreement may only be amended in a writing specifically referencing this provision and executed
by both parties. This Agreement shall insure to the benefit of and shall be binding upon the parties hereto and
their respective heirs, personal representatives, successors and assigns, subject to the limitations contained
herein. The unenforceability, invalidity or illegality of any provision of this Agreement shall not render any other
provision unenforceable, invalid or illegal and shall be subject to reformation to the extent possible to best
express the original intent of the parties. This Agreement and attached Addendum(s) contain terms that may
only be altered when agreed upon in writing by both parties.

SIGNATURE BLOCK ON FOLLOWING PAGES
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This Agreement contains terms and conditions that may only be altered when agreed upon in writing by both parties. (Please return all
pages of this Client Services Agreement).

ADDENDUM A - Terms of Services Assignment

This Terms of Teleservices Assignment is subject to the terms and conditions of that certain Client Services Agreement
between the parties outlined below.

Assignment Details
Client will pay Strategic Education Partners LLC for hours worked by Consultant under the following terms:

Contractor name: School Psychologist Support

Client: Tiffin City Schools (OH)

Rate of Pay [ All Inclusive]: S87p/h

Contracted Period: School Year 26/27

Description of work: Virtual School Psych Duties

Headcount: 24 hours per week and up to 37.5 hours per week at Tiffin City’s discretion/request and/or as needed if

written approvalis received from Tiffin City Teams.

INVOICES: All invoices pursuant to this Assignment will be emailed to:

Invoice Email:

Invoice Email cc:

Attention:

Client:

Address:

City, State, Zip:

SIGNATURE PAGE BELOW



STRATEGIC

EDUCATION Client Servi A ¢
PARTNERS ient services Agreemen
Strategic Education Partners LLC
Client Name
Client Representative Signature Strategic Education Partners Representative Signature
Print Name Strategic Education Partners Representative Name
Title Strategic Education Partners Representative Title

Date Date
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