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Specialized Education of Pennsylvania, Inc.
With Susquehanna Township School District
for

RSY for 2024-2025 at Capital Academy

This Agreement (“Agreement”) is dated August 26th, 2024 (“Effective Date”), between Specialized
Education of Pennsylvania, Inc. (“SESI”) that owns and operates Capital Academy, a private academic
school in Pennsylvania and Susquehanna Township School District (“District”), a Pennsylvania public
school district organized and operating under the Pennsylvania Public School Code of 1949, as amended,
with its principal place of business located at 2579 Interstate Drive, Harrisburg, PA 17110. SESI and
District may individually be referred to herein as a “Party,” or collectively as “Parties,” to this
Agreement.

WHEREAS, SESI owns and operates Capital Academy that delivers behavioral, social, emotional and
special education services to students (the “School”);

WHEREAS, the District desires to refer District eligib le students to the School; and

WHEREAS, the parties have agreed to enter into this Agreement for the delivery of the Services (defined
below).

WITNESSETH
NOW, THEREFORE, in consideration of the covenants contained herein, the parties agree as follows:

1. Services. The District may from time to time refer students to be enrolled in the School
(hereinafter referred to as a “Student” or “Students”). SESI agrees to establish and maintain, in
accordance with Exhibit A, one or more of an early intervention behavior modification program,
a program for special education classifications including autism spectrum disability, or a
program for special education classifications including emotional disabilities and especially
students with multiple disabilities (collectively the “Services™), for Students enrolled in the
School. The Services shall include providing all personnel, materials and supplies necessary to
provide the Services set forth in Exhibit A in accordance with the terms hereof.

2. Applicable Laws. SESI will deliver the Services in accordance with all applicable federal, state,
and local statutes, ordinances, resolutions and regulations, including, without limitation, the
federal law commonly known as the Individuals with Disabilities Education Act, and
regulations promulgated thereunder (“IDEA”) (collectively, “Laws”). The Parties further agree
that they will abide by all federal and state laws prohibiting discrimination in admissions,
employment, and operations on the basis of disability, race, creed, gender, national origin, religion,
ancestry, creed, sexual orientation, or gender identity for special education services.

3. Access. Upon reasonable prior notice to SESI, the District will be granted access to the School
to observe and evaluate the Students and provision of the Services. If and to the extent that this
Agreement requires SESI to perform any portion of the Services on District premises, the
District grants SESI access to District designated facilities, but only to the extent necessary to
provide the Services in accordance with this Agreement.

4, Teaching Staff. SESI is responsible for recruiting, training, assigning and supervising teachers
in the School who will maintain state required licenses and background checks.

5. No Conflict of Interest. SESI certifies that it has and will not acquire an interest or obligation
that conflicts with any provision of this Agreement, or that would preclude SESI from
complying with the provisions herein.
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6.

10.

11.

Guaranteed and Additional Fees. In consideration of the Services to be provided by SESI, the
District will pay SESI the fees set forth on Exhibit A.

Term and Termination. The term of this Agreement will begin on August 26th, 2024 and end on
June 6th, 2025 (“Term”), unless extended in writing by the parties. If this Agreement is
extended, the parties agree that the Tuition and Fees will be increased by 5% unless otherwise
negotiated and revised in writing. Either party, upon thirty (30) days written notification to the
other party, may terminate this Agreement. Upon termination, SEST will charge Tuition and
Fees up to and including the Termination Date.

Distance Learning. When due to government or District mandated actions (directly or through
its board of education) preventing SESI from conducting in-person classes, SESI may deliver, in
consultation with the District, the Services, in whole or in part, via distance learning to the
extent practicable, using programs, systems, teaching techniques, diagnostic tests, evaluation,
academic courses and materials adapted for distance learning at the level of service reasonably
practical under the same circumstances, at the fees, rates and payment schedules as set forth in
this Agreement.

General Supervision of Services. The District or its designated representatives shall have the
right to general supervision of the Services, the right to approve such Services and the right to
make changes to the Services in accordance with the terms of a Student’s IEP. SEST will
maintain records of the Services provided to the Students, invoices issued to the District and
payments made to SESI during the term of this Agreement. Such records shall be consistent
with any guidance or standards developed by the Department of Education. SESI shall allow the
District or the Pennsylvania Department of Education to conduct announced and unannounced
site visits and to review all documents relating to the provision of Services to the Students
during hours that are least disruptive to the daily operation of the School.

Invoicing and Payment. SESI will invoice the District monthly by the 15" day of the following
month in which Services were provided. All invoices are due and payable within thirty (30)
days of receipt. Any disputed invoice amounts must be raised to SESI within 30 days of receipt
of invoice, otherwise, such invoice amounts are deemed to be accepted.

Student Identification and Assignment.

a. Upon a student referral by the District, the District will provide SESI with i) a referral
packet for SESI evaluation that includes student data, student record, the academic status or
chronic disruptive behavior prompting the referral, and when applicable (ii) the IEP, an
established Functional Behavioral Assessment (“FBA”) & Behavior Intervention Plan
(“BIP”). SESI will evaluate each District-referred student and determine whether the
Program can meet the needs of the student, including current IEP, FBA and BIP, when
applicable. After such an evaluation, SESI has final discretion to determine if a student is
accepted into the Program and may decline acceptance, regardless of advance payment by
District, by providing written notification to the District of its reason(s) for decline. Upon
acceptance by SESI of a student into the Program, such student’s placement must be
initiated by written notice from the District and SESI will agree on a commencement date
for each student. If after enrollment, SESI determines a Student’s placement is no longer in
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the best interest of the Student or Student behaviors are a threat to Student, SESI staff or
other students in the Program, SESI will notify District in writing and the parties will
convene a meeting within thirty (30) days of SESI notification to discuss student transition
and alternate placement.

b. The District agrees that each Student enrollment at Capital Academy shall be reviewed at
each semester break and may be extended, as mutually determined by the District and/or
the Student’s parents and SESI to be in the best interest of the Student.

12. Parent, Guardian or Kinship Caregivers Consent. The District shall assist SESI in obtaining the
written consent of Student’s parents, guardians, or kinship caregivers for the Student enrollment
and participation in the School; release of Student records including the Student’s prior rate of
attendance, grade level when referred to the Program, number of times retained, academic
performance record on all tests administered by the District, and the number of classes
passed/credits earned; emergency medical care, drug testing, Student participation in media
releases; and any other matter for which consent is required.

13. Student Records.

a. The District hereby acknowledges that SESI and its employees are considered “other
school officials” with a legitimate educational interest such that they are entitled to
access to education records under the Family Educational Rights and Privacy Act,
(“FERPA”), 20 U.S.C. §1232¢g.

b. The District will provide SESI with: attendance, academic and disciplinary
records; IEPs (if applicable); previous or current standardized or other test scores
and any other pertinent Student information via a secure electronic transmission.

c. The District shall accept attendance and academic data using electronic file
transfer from SESI in a format specified by and acceptable to the District. SESI
shall report attendance on a timetable required by the District.

d. For the academic year following the Student’s transition back to the District, the
District shall provide SESI the Student’s academic, behavioral and attendance
records.

e. To the extent SESI obtains Student records and information, and to the extent that
SESI is involved in the survey, analysis, or evaluation of Students incidental to
this Agreement, SESI agrees to comply with all requirements of the FERPA and
the Protection of Pupil Rights Amendment (PPRA).

f. To the extent required by law, SESI agrees to comply with the subcontractor
business associate provisions of the Health Insurance Portability and
Accountability Act of 1996 privacy rule as amended by the Health Information
Technology for Economic and Clinical Health Act.

14. Health Records. The District will maintain all Student health and immunization records as well
as proof of physical examination for those Students enrolled at the School and such records
must be secured prior to Student enrollment.

15. Transportation. The District shall provide, at its expense, bus transportation for eligible
Students consistent with the District’s transportation guidelines and policies.
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16.

17.

18.

19.

20.

21.

Compliance with Applicable Laws. SESI represents it complies with applicable laws and
regulations governing the Services including student privacy laws including the Family
Educational Rights and Privacy Act (FERPA) (20 U.S.C. § 1232g; 34 CFR Part 99). The School
is non-public and maintains licenses and certifications as required by Pennsylvania law. SESI
employees have the requisite skill, expertise and knowledge necessary to perform

the Services required under the terms of this Agreement.

Background checks. SEST employees who are assigned to perform the Services meet the hiring
requirements for school-based employees as required by Pennsylvania laws governing private
school-based employees. SESI employees shall possess all applicable and current background
clearances and show no evidence of a criminal background or abuse of a child. Checks include
Pennsylvania Criminal Record Check, Child Abuse Clearance, FBI Clearance and Act 168 as

required by 24 P.S. § 1-111.1, et seq. (as amended). SESI will provide the District with copies
of all clearances upon request.

Student Progress Reports. SESI shall make available to the District or its representatives those
progress and evaluative reports upon request or as required by a Student’s IEP.

Student Records Access. Subject to such consents from the Student or the Student’s parents or
legal guardians as may be required, (i) the School agrees to make reasonably available to the
District during the School’s normal business hours, and to send to the District promptly
following the District’s reasonable request, copies of reports concerning the Student’s programs
and process prepared by the School, as follows: Functional Behavioral Assessment (FBA),
Behavior Intervention Plan (BIP), Progress Reports, graphs concerning achievement of IEP
goals, and assessments prepared pursuant to any consent for reevaluation provided with respect
to the Student; (i) the School shall also provide to the District copies of any psychological
and/or psychiatric, medical or educational evaluations which are conducted by the School, or
which are provided to the School by third parties, promptly after they are available to the
School.

Force Majeure. Neither party will be liable to the other party hereunder or in default under this
Agreement for failures of performance resulting from acts or events beyond the reasonable
control of such party, including, by way of example and not limitation, acts of God, disease
outbreak or widespread illness, electronic computer virus, civil disturbances, war, and strike.

Indemnification and Limitation of Liability. To the extent permitted under law,

a. Each party, to the extent permitted by law, agrees to indemnify the other party, from
and against any and all third-party claims, demands, damages, liabilities, expenses,
losses of every nature and kind, including reasonable attorneys’ fees (“Claims”),
sustained or alleged to have been sustained in connection with or arising out of the
indemnifying party’s negligence or willful misconduct in its performance under this
Agreement. However, neither party will be obligated to indemnify the other party
in connection with any Claims resulting from the other party’s sole negligence or
willful misconduct. Notwithstanding the foregoing or any other provision of this
Agreement, nothing in this Agreement shall be deemed a direct or indirect waiver
of or limitation to any sovereign or governmental immunity, in any respect
(including, without limitation, under the Pennsylvania Political Subdivision Tort
Claims Act), or impose liability, directly or indirectly, from which it would
otherwise be immune under applicable law.

a. Claims. If a claim for indemnification (“Indemnification Request”) is to be made
by a party entitled to indemnification hereunder against the indemnifying party, the
party claiming such indemnification shall give written notice (a “Indemnification
Claim Notice”) to the indemnifying party as soon as practicable after the party
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22.

23.

24,

entitled to indemnification becomes aware of any fact, condition or event which
may give rise to damages for which indemnification may be sought under this
Section. Such Indemnification Claim Notice shall specify the nature and amount of
the Indemnification Request asserted, if actually known to the party entitled to
indemnification hereunder. Subject to the limitations of this Section, the failure of
any indemnified party to give timely notice hereunder shall not affect rights to
indemnification hereunder, except to the extent that the indemnifying party
demonstrates actual damage caused by such failure.

b. Notwithstanding any other provision, the total liability of SESI for all claims under
this Agreement is limited to the total amount of fees paid to SESI under this
Agreement. Neither SESI nor the District shall in any event be liable for any
indirect, consequential, or punitive damages, even if SESI or District have been
advised of the possibility of such damages.

Disputes and Investigations. In the event that any action, suit, proceeding or investigation
relating to this Agreement is commenced, the parties hereto agree to immediately notify each
other in writing of the pending action, suit, proceeding or investigation, and to cooperate to the
extent possible to defend against and respond thereto and make available to each other such
personnel, witnesses, books, records, documents or other information within its control that are
reasonably necessary or appropriate for such defense. In the event any dispute arises out of this
Agreement, the parties will seek to resolve the dispute as expeditiously as possible. Except as
may be set forth herein, the interests of the referred Student shall be of the foremost concern in
resolving such disputes.

Assignment. No assignment of this Agreement or of any duty or obligation or performance or
payment hereunder, shall be made by either party, in whole or in part, without the prior written
consent of the other party, which consent shall not be unreasonably withheld, except that SESI
may assign this Agreement or any duty or obligation or performance or payment hereunder to a
subsidiary or affiliate of SESI or any entity acquiring all or substantially all of the stock, equity
or assets of SESL

Notice. Any notice required to be given under this Agreement shall be in writing and shall be
duly served when it is (i) hand delivered to the addresses set out below, (ii) deposited, duly
registered or certified, return receipt requested, in a United States Post Office, or (iii) via
overnight delivery, to the party at the following addresses:

For the District For SESI
Susquehanna Township School District | Specialized Education of Pennsylvania,
1900 Linglestown Rd, Harrisburg, Inc.
Pennsylvania, 17110, United States PO Box 444
Attention: Bethany Peters Elmsford NY 10523
Attention: Dawn Thomas
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With a copy to SESI General Counsel at
the address above.

Any party may designate a different address by giving the other party thirty (30) days prior
written notice in the manner provided above.

25. Confidentiality.

a.

Confidential Information. Both Parties hereby acknowledge that they may be exposed to
each other’s proprietary or otherwise confidential information, including, without
limitation, information with respect to the Party’s customers, vendors, cost structure,
and/or business strategy, or business methods at any time used, developed, or disclosed
by the Party, as well as any accounting and financial information, or any student and/or
personnel records (collectively referred to as “Confidential Information”). As used within
this Agreement, “Confidential Information” includes this Agreement, and all information
(whether written, oral, electronic, or otherwise, whether technical or non-technical in
nature, and whether specifically defined as “confidential,” “proprietary,” “non-public” or
“completely sensitive”) provided by one Party to this Agreement to the other Party that a
reasonable person would consider confidential, proprietary, non-public, or otherwise
competitively sensitive.

Nondisclosure of Confidential Information. Each of the Parties to this Agreement agree
that neither it, nor its staff shall, at any time either during or subsequent to the
termination of this Agreement, disclose the Confidential Information to others, use, copy,
or permit the Confidential Information to be copied, except pursuant to duties for or on
behalf of the other Party as defined in this Agreement. Such requirement to maintain
confidentiality is inclusive of any information subject to the laws and regulations
promulgated by the Family Educational Rights and Privacy Act (“FERPA”), 20 U.S.C. §
1232g; 34 C.F.R. Part 99 (as amended), and/or the Health Insurance Portability and
Accountability Act of 1996 (“HIPAA”), 42 U.S.C. Section 1320d; 45 C.F.R. §160.102, ct
seq. (as amended), including, without limitation, student financial records, education
records, medical records, and confidential, sensitive information relating to students and
students’ families (collectively “Student Information”).

Disclosure of Confidential Information. A Party may disclose Confidential Information
pursuant to a governmental, judicial, or administrative order, subpoena, discovery
request, regulatory request or similar request, provided that the other Party promptly
notifies the non-disclosing Party, in writing of such request or demand for disclosure, and
no later than within forty-eight (48) hours of receipt of such request, so that the non-
disclosing Party, at its sole expense, may seek to make such disclosure subject to a
protective order or other appropriate remedy to preserve the confidentiality of
Confidential Information. Notwithstanding the foregoing, SESI acknowledges and
understands that this Agreement must be approved in a public meeting of the Board of
Directors of District and that this Agreement and documents related to this Agreement
may be subject to production under the Pennsylvania’s Right-to-Know Law.

26. Governing Law. Both Parties agree that this Agreement is subject to all applicable federal,
state, and local laws and regulations, policies and procedures of the Commonwealth of

Pennsylvania, Department of Public Education, and the Federal Government. In the event
that applicable federal, state, or local laws and regulations or applicable accrediting body
standards are modified, SESI reserves the right to notify District in writing of any
modifications to the Agreement in order to remain in compliance with such law, rule, or
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27.

28.

29.

30.

31.

regulation.

Academic Assessment. SESI will provide the Student normal and standardized “pre-post”
academic assessment each year.

Notice of Incidents involving Students. SESI will promptly notify the District of any
significant incidents (i.e., restraints) or changes regarding the Student’s progress, behavior, or
social/emotional issues. SESI will provide the District with a copy of the student handbook and
restraint policy.

Independent Contractor. The relationship between the District and SESI shall be that of
principal to independent contractor, and the employees of one shall not be deemed employees of
the other for any purpose whatsoever. Each party shall maintain during the term of this
Agreement such disability and worker’s compensation insurance for its respective employees
and staff as is required by law. Each party shall indemnify and hold harmless the other against
any claim or demand made by employees or staff of the indemnifying party against the other
based on rights or privileges applicable to employees of the other. Each party shall be solely
responsible for the hiring, training, and termination of its own employees and contractors.

Dispute Resolution.

a. Except as otherwise provided in this Agreement, any dispute between the Parties regarding

the interpretation or enforcement of this Agreement or any of its terms shall be addressed
by good faith negotiation between the Parties.

b. To initiate such negotiation, a Party must provide to the other Party written notice of the

dispute that includes both a detailed description of the dispute or alleged nonperformance
and the name of an individual who will serve as the initiating Party’s representative in the
negotiation. The other Party shall have ten (10) business days to designate its own
representative in the negotiation. The Parties’ representatives shall meet at least once within
forty-five (45) days after the date of the initiating Party’s written notice in an attempt to
reach a good faith resolution of the dispute. Upon agreement, the Parties’ representatives
may utilize other alternative dispute resolution procedures such as private mediation to
assist in the negotiations.

c. If the Parties have been unable to resolve the dispute within forty-five (45) days of the date

of the initiating Party’s written notice, either Party may pursue any remedies available to it
under this Agreement, at law, in equity, or otherwise, including, but not limited to,
instituting an appropriate proceeding exclusively in the Court of Common Pleas of Adams
County, Pennsylvania. The Parties further agree to waive a jury trial in connection with
such proceeding.

Entire Agreement. This Agreement includes all exhibits, schedules, attachments attached hereto
as well as duly executed Student Enrollment Form(s) incorporated herein by reference. This
Agreement constitutes the entire agreement between the parties and supersedes all prior and
contemporaneous oral and written agreements and statements, all of which have been fully
integrated herein. This Agreement also supersedes any course of conduct, performance or
dealing between the parties. No amendment or modification changing this Agreement’s scope or
terms shall have any force or effect unless executed and delivered in writing and signed by all
parties.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have caused this AGREEMENT to be duly executed as of
the Effective Date above.

Susquehanna Township School District

- P b

Title: Sy s rr?ter? Aert
Date: /2/ /e /977‘

Specialized Education of Pennsylvania, Inc.

DocuSigned by:
@MJV\, ‘ﬁwms -

B1E2876C36CCAT73...

Name: Dawn Thomas

Title: President, SESI Schools
Date: 9/9/2024
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Exhibit A

Capital Academy Fee Schedule

Rates are in US Dollars

Total Guaranteed Fee $208440
Rate Type Fee Per Day Number of Students Number of Days
Guaranteed Special Ed. $193 6 180
Seat
Additional Special Ed. $222 See below See below
Seat

a. Guaranteed Seat Tuition. The District agrees to pay SESI the total guaranteed fee

set forth above regardless of whether the District refers or enrolls any Students
during the Term. Students may not be added to the Guaranteed Seat count after
January 15. Students added after January 15 will be subject to the Additional Seat
rates noted above.

b. Additional Student Tuition. When the total student enrollment in the prior month

exceeds the number of guaranteed seats set forth above, the Additional Seat Rate,
as set forth above will be charged per student for each day such overage occurs.

c. Billing. The Total Guaranteed Fee will be invoiced in 10 equal monthly
installments. Invoices will also reflect Additional Seat(s), if any.







