Services Agreement

This Services Agreement (“Agreement”) effective as of 11/4/24 (“Effective Date”) sets forth the terms and understanding between the Coral Academy of Science Las Vegas, a Nevada charter school and nonprofit corporation (“Client”), and Wildflower Therapy Services LLC, a Nevada limited liability company (“Contractor”), for services provided as set forth herein. (“Client” and “Contractor” are referred to herein individually as “Party” and together as the “Parties.”)

WHEREAS, Contractor is licensed in Nevada as a Speech Language Pathologist and any other services it might provide to Client from time to time;

WHEREAS, Contractor is in the business of providing Special Education services including speech-language therapy, occupational therapy, physical therapy, school psychology services, school nurse services, special education teachers and aides, assistive technology specialist, BCBA/RBT (Board Certified Behavior Analysis and Registered Behavior Technician) services, and school counselors and wishes to contract with the Client; 

WHEREAS, Client is in need of Contractor’s services for school age students; and 

WHEREAS, both Parties agree the terms of this Agreement are effective as of 11/4/24, unless sooner terminated as hereinafter provided. 

NOW, THEREFORE, in consideration of the mutual promises, covenants, and conditions hereinafter set forth in this Agreement, the Parties do mutually agree as follows: 

1. Contractor	
A. Licensure	
The Contractor (and all of its individual service providers) is and shall remain (during the term of this Agreement) qualified to perform the services requested, in the state of Nevada and will be certified and/or licensed during the term hereof to perform the services requested. 


B. Services
Contractor will use its best efforts to supply Client with services requested by the Client. Nothing contained herein will guarantee that Contractor will be able to fill any particular request of Client for service providers. Client hereby releases and relieves Contractor from all liability in connection with failure to provide a service provider when requested by Client to replace a service provider who has begun an assignment. If a service provider is unable to complete an assignment for any reason, Contractor’s sole obligation is to use its best efforts to procure a replacement for the Client. 


C. Screening of Contractor
For all service providers, Contractor will provide a background check of the service provider.  

D. Responsibilities of Contractor
Contractor agrees to do the following: 
(i) 	To provide therapy services as outlined by the students’ Individualized Education Plan (“IEP”) and other documentation of services provided. Frequency will be as outlined by the student’s IEP.  
(ii) 	To complete observations, RtI, progress reports at the end of every quarter, evaluations and written reports as required by all applicable state and federal laws and regulations (including the Nevada Administrative Code), and IEPs as required annually. These responsibilities include communication with guardians and teachers, generation of required paperwork, and filing of paperwork and documentation. 
(iii) 	To attend team meetings (MDT/IEP) to discuss evaluation results and/or recommendations. These may be conducted via phone/video conference if all parties agree. 
(iii) 	To provide consultations, screenings, and professional development as mutually agreed upon by the Client and Contractor. 
(iv)	To provide Client with a monthly-itemized invoice of Services and Expenses. 
(v)	To maintain professional liability insurance in a reasonable and customary coverage amount, from a reasonable, Nevada-licensed insurer, with a reasonable deductible, and proof of such insurance to Client at the beginning of the term and anytime upon request.

E. Contractor’s Compensation
For the services described in section 1 above (the “Services”), contractor shall be paid an hourly rate of $85 (“Fees”). 

F. Compensation for Direct Hire Placement. 

A. For direct hire personnel (i.e., people hired by Client as full- or part-time school employees), the fee for the search, selection, and placement of candidates referred by Wildflower Therapy Services (i.e., persons not already known to Client, unless that’s through prior Wildflower services) is based on 15% of the candidate’s first year annualized salary or hourly wage. Industry standard is 20%. This fee is only for the base salary and does not include any bonuses, PERS, or benefits. 
A. For direct hire personnel, Client shall submit a one-time, lump sum payment upon employee’s hire date to Wildflower Therapy Services. Invoiced fee/s shall be in accordance with the direct hire fee structure as defined in this Agreement.
A. A worker contracted with Wildflower Therapy Services for the school year may be released from their contract and convert to a direct hire placement with the Client after 520 hours of billable work with the Client with a prorated direct hire placement fee based on the salary for the remaining days of the school year. 

2. Client 
A. Obligations of Client 
Client agrees to do the following: 
(i) 	Within thirty (30) days of receiving an invoice from Contractor, to pay Contractor all of its undisputed Fees and Expenses related to the Services provided.
(ii) 	To provide a well-lit and climate-controlled area free from known hazards. Client will provide adequate or designated space for Contractor to perform therapy services. 
(iii) 	To provide access to the Student/Patient Information Management System and student files. 

3. Term and Termination
A. Term of Service. Either Party may immediately terminate this Agreement in the event of a material breach of the other Party’s obligations, if the breaching Party fails to cure the breach within ten (10) days after receiving written notice of the specific breach being asserted. In addition, either Party may terminate this Agreement at any time without penalty provided that written notice of such termination is furnished to the other Party at least thirty (30) days prior to the effective date of termination. 


B. Obligations on Termination. In the event this Agreement is terminated by either Party for any reason:
(i) 	Contractor will terminate all Services in progress in an orderly manner as soon as practical and in accordance with a schedule agreed to by Client, unless Client specifies in the notice of termination that Services in progress should be completed. 
(ii) 	Client will pay Contractor for all Services performed and Expenses accrued as of the effective date of termination, but in no event later than thirty (30) days after receiving a final invoice from Contractor valid through the effective date of termination.
(iii) 	Termination of this Agreement will not relieve the Parties of any applicable obligation or liability under this Agreement, nor will it affect or impair the rights of a Party arising prior to such termination.
(iv)	Contractor will lend its reasonable cooperation to Client and its successor provider, to enable a smooth transition which does not unreasonably and adversely impact the Client’s students.
		
4. Terms and Method of Payment. 
Contractor will submit an itemized invoice for Fees and Expenses incurred on a monthly basis. Invoices will be mailed or emailed to the Client for review and approval. Payment is to be made within thirty (30) calendar days of Client’s receipt. Payment shall be mailed first class postage pre-paid to the address in Section 12 or direct deposited to the account listed in Section 12. 

5. Relationship of Parties. 
A. Contractor is an independent contractor and not an employee of the Client. Neither Party shall be responsible for the acts or omissions of the other Party.  Contractor shall be responsible for paying its own taxes on Fees and Reimbursements paid under this Agreement.  Each Party will furnish to the other such cooperation and assistance as may reasonably be required and specified hereunder. 

B.  It is agreed that any and all Contractor Services that require travel to the Client will be provided on dates mutually agreed to by both Parties.

C. While the desired results of the Contractor’s Services will be mutually agreed upon, Contractor will control the manner and means by which the Services are provided.  

6. Confidentiality of Student Information. 
If, during the course of Contractor’s performance under this Agreement, Contractor should obtain any information pertaining to the students’ official records, Contractor agrees that this Agreement shall not be construed by either Party to constitute a waiver of or to in any manner diminish the Contractor’s obligation to maintain the confidentiality of students’ official records.  

7. Joint Drafting and Neutral Construction. 
It is acknowledged that this Agreement is the product of negotiation between the Parties hereto, and the fact that a particular Party prepared the draft(s) or the final form of this Agreement shall not be relevant in the construction or interpretation of this Agreement. 

8. Amendments; Waiver; Severability. 
This Agreement may be amended only by a written instrument signed by both Parties. In the event that a Party waives its rights, such waiver shall not constitute a waiver of any other right.  If any term or provision herein shall in whole or in part be held to any extent to be illegal or unenforceable under any enactment or rule of law, that terms or provision shall to that extent be deemed not to form part of this Agreement and the enforceability of the remainder of this Agreement shall not be affected.  

9. Indemnification. 
The Parties hereto agree to indemnify, defend and hold harmless, each other and their respective parents, subsidiaries and affiliates, directors, officers, agents, servants and employees, from and against any and all claims, demands, causes of action, proceedings, losses, damages, fines, penalties, liabilities, judgments, orders, costs and expenses including, without limitation, reasonable attorney's fees and legal costs, sustained or incurred by or asserted against the Party seeking indemnification (“Indemnitee”) by reason of, arising from, or in any way attributable to the duties, responsibilities or obligations of the other Party (the “Indemnitor”) under and during the term of this Agreement; and for any negligence, wrongful act, intentional act, or omission of or by the Indemnitor, their agents, servants, employees, officers, representatives or subcontracts, provided that this indemnification shall not apply to the extent of the gross negligence or wrongful act of the Indemnitee, their agents, servants, employees, officers, representatives, subcontractors and related entities. The aforesaid indemnification shall survive termination of this Agreement.

10. Electronic Signatures and Records. 
This Agreement and related documents may be accepted in electronic form (e.g., by scanned copy of the signed document, an electronic or digital signature or other means of demonstrating assent) and each Party’s acceptance will be deemed binding on the Parties. Each Party acknowledges and agrees it will not contest the validity or enforceability of this Agreement and related documents, including under any applicable statute of frauds, because they were accepted or signed in electronic form. Each Party further acknowledges and agrees that it will not contest the validity or enforceability of a signed facsimile copy of this Agreement and related documents on the basis that it lacks an original handwritten signature. Facsimile signatures shall be considered valid signatures as of the date hereof. Computer maintained records of this Agreement and related documents when produced in hard copy form shall constitute business records and shall have the same validity as any other generally recognized business records. 

11. Entire Agreement. 
This Agreement constitutes and expresses the entire agreement and understanding between the Parties concerning the subject matter of this Agreement.  The provisions of this Agreement supersede all prior oral and written communications, promises, agreement and understandings of the Parties, if any, with respect to the subject matter of this Agreement. 

12. Notice. 
Any notice given or requested to be given pursuant to this Agreement shall be in writing and shall be deemed to have been given or made when (i) hand delivered, (ii) emailed, or (iii) three (3) days after being mailed, first class postage pre-paid., in each case directed as follows: to Client at Coral Academy of Science Las Vegas at 8985 S. Eastern Ave., Suite. 375, Las Vegas, Nevada 89123 and to Contractor at Wildflower Therapy Services LLC at 225 Chaco Canyon Dr., Henderson, NV 89074, or at such other address as either Party may direct in writing. Direct Deposit of payment to Contractor can be made to the following account: 
		Account #: 592623513
		Routing # for direct deposit/ACH transactions: 322271627

13. Dispute Resolution.
In the event of a dispute between the Parties arising out of or relating to this Agreement, including with respect to the interpretation of any provision of this Agreement and with respect to the performance by either Party under this Agreement, the Parties shall first endeavor to settle the dispute through direct discussions.  If the dispute cannot be settled by direct discussions, then the dispute shall be ultimately resolved by binding arbitration, using the Arbitration Rules of the American Arbitration Association (“AAA”) currently in effect.  The arbitration shall be administered by AAA and held in Clark County, Nevada.  A demand for arbitration shall be submitted in writing to the other Party and shall be made before the date when institution of legal or equitable proceedings based on such claim would be barred by the applicable statute of limitations.  Attorneys’ fees and costs of the arbitration shall be borne by the non-prevailing Party to the arbitration.  Notwithstanding any of the foregoing, nothing herein shall prohibit either Party from seeking temporary equitable relief from a court of law for the purpose of preserving the status quo, pending the outcome of the dispute resolution proceeded set forth above. 

14. Governing Law; Venue. 
Each Party hereby submits to the exclusive jurisdiction of the state and federal courts located Clark County, Nevada.  This Agreement shall be governed by the law of the State of Nevada, without regard to law of conflicts or choice-of law. 

15. Standard Terms & Conditions.  The parties hereby incorporate herein by reference the school’s “Standard Contractual Terms & Conditions” attached as Exhibit A.

	IN WITNESS WHEREOF, the Parties hereto have agreed to and executed this Agreement, or caused it to be executed in their names and on their behalf by their respective representatives thereunto duly authorized, as of the Effective Date set forth above. 

_______________________________________                   			_______________
Wildflower Therapy Services LLC 								Date 
Jennifer Bennett, Managing Member & Speech Language Pathologist 

________________________________________                   			_______________
Coral Academy of Science Las Vegas							Date 
J. Ercan Aydogdu, Executive Director














Coral Academy of Science Las Vegas
Standard Contractual Terms & Conditions

	This Addendum (the “Addendum”) is a part of an agreement or agreements (collectively, as amended, the “Agreement”) between you (“Vendor”) and Coral Academy of Science Las Vegas, a Nevada state public charter school (“CASLV”). This Addendum supplements the Agreement. The Agreement and this Addendum shall be interpreted in harmony and so as not to render any provision meaningless, but in the event of a conflict, this Addendum controls.
1. Deliverables. The “Deliverables” means the services (and any related goods) provided by Vendor to CASLV. 
2. Vendor’s Warranties and Covenants. Vendor warrants that it holds all governmental licenses, permits, approvals, and qualifications appropriate to perform its obligations and provide the Deliverables (the “Permits”). Vendor covenants that the Deliverables will:  (a) comply with the Permits; (ii) conform to all applicable federal, state and local laws, regulations, ordinances, rules, codes, and orders, including labor laws and OSHA regulations (the “Laws”); (c) be free and clear of liens, mortgages, or encumbrances; and (d) conform to local industry standards.
3. Vendor Employees. Vendor is solely responsible for hiring, administrative supervision, promoting, discharging, and determining the compensation of its employees and other personnel.  All such personnel shall be Vendor’s employees, not CASLV’s. Vendor shall be solely responsible and liable for all wages, compensation, severance and termination pay, and other benefits payable to such persons, and the foregoing shall be usual and customary for employees of similar vendors in Las Vegas, Nevada. Vendor’s employees are authorized to live and work in the USA. If CASLV objects to a Vendor employee (with or without cause), Vendor will replace such person. 
4. Default; Termination. In addition to the termination provisions in the Agreement, CASLV may (in its sole discretion) terminate the Agreement upon written notice to Vendor: (i) if CASLV’s charter is revoked; and/or (ii) upon any suspension, revocation, rescission, or termination of this Agreement in connection with the application of NRS Chapter 332.039 et seq.
5. Special Charter School Mandates. 
(a)	All CASLV obligations are not the obligations, directly or indirectly, in whole or in part, of the State of Nevada, State Public Charter School Authority, or State Department of Education.
(b)	If Vendor’s annual amount to perform hereunder exceeds $50,000, Vendor hereby certifies that it is not currently engaged in, and will not during the term of this Agreement engage in, a boycott of Israel as defined in NRS 332.065.
(c)	Vendor represents and warrants that it has not, and covenants that it shall not, offer, gift, or transfer, whether directly or indirectly, a gift, commission, or other benefit to any CASLV director, officer, or employee, now or in the future.
(d)	Vendor will not discriminate against any person on the basis of race, color, religion, national origin, sex, marital status, disability, or other classification protected by Law.
(e)	Nothing in the Agreement constitutes a waiver of the protections and immunities in NRS Chapter 41 or similar state and federal laws.
(f)	The provisions of the Agreement are enforceable only to the extent they are compliant with applicable law and regulation.
0. Miscellaneous.
a. Remedies; Damages. Any remedies of the Parties herein are cumulative with all remedies in law/equity. Vendor may not recover indirect, special, or consequential damages, nor lost profits.
b. Parties’ Relationship. Vendor is an independent contractor. Nothing herein creates a relationship of (i) principal / agent, (ii) partners, joint venturers, or associates, or (iii) employer / employee. Neither Party has authority to bind the other Party.
c. Amendments. This Agreement may not be amended except in a writing signed by both Parties.
d. Assignments. Any assignment or delegation of rights or duties by Vendor without CASLV’s prior written consent (in its sole discretion) is void. Any approved assignment shall not relieve Vendor of its obligations (i.e., Vendor shall remain fully responsible). 
e. Confidentiality. Except with CASLV’s prior written consent (in its sole discretion), or as legally required, Vendor will not advertise, publish or otherwise disclose in any press release or other form of distribution/disclosure to any third party:  (i) its commercial relationship with CASLV, (ii) the terms of this Agreement, or (iii) any other information or documents provided by CASLV. At the end of the Agreement, Vendor shall return (or destroy) all of CASLV’s confidential information and documents.
f. Time. Time is of the essence in this Agreement.
g. Survival. The provisions herein which should, by the nature of such provisions, survive termination of this Agreement (e.g., indemnities), shall survive for a reasonable period of time.

	Initials:
	CASLV:  ___________
	Vendor:  ___________





