




PANORAMA EDUCATION ~ SERVICE ORDER Neuen

Student Climate Surveys & SEL: Platform License

* Student Surveys

Professional Development: $3,000/ yearxvi

Foundations Package (Virtual) Subtotal Services Fees Over | $3,000
Includes up to two virtual workshops ftom Panorama?s core offerings menu, Each | Contract Term:

workshop includes a consultative planning session with a professional learning
specialist and up to 2 hoursof virtual facilitation for groups <50 (Larger sessions

can be supported as interactive webinars, and additional facilitators can be added

for breakout rooms or chat moderation at an additional cost),

Auuuat Total: $179,200 /year
(invoiced on Effective Date)

Total Over Contract Term: $179,700

| Agreement

?The entire agreement by and between Client and Panorama (?Agreement?) consists of(i) the terms set forth in this Service Order (?SQ?) and (li)
the terms attached as Exhibit A to, and hereby incorporated by reference into, this SO (?Terms?),

L e e e eee o e
(4) Supplemental Terms and Conditions (ifany)

Authorization

B y signing below, Cl ient and Panorama ACCEPT A N D A G R E T O the Agreement as o f the Effective Date,

Client Signature: Print Name, Titl

Panorama Signature: Print Name, Title: Dates
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whole or in part (i) to its employees, officers, ditectors, professional
advisers (¢.g,, attorneys, auditors, financial advisors, accountants and
other professional representatives), existing and prospective investors
or acquirers contemplating a potential investment in or acquisition o f
a party, sourceso f debt financing, acquirers and/or subcontractors who
have a need to know and are legally bound to keep such Confidential
Information confidential by confidentiality obligations or, in the case

of professional advisors, are bound by ethical duties to keep such
Confidential Information confidential consistent with the terms o f this
Agreement; and (ii) as reasonably deemed bya party to be required by
law (in which case each party will provide the other with prior written
notification thereof, will provide such party with the opportunity to
contest such disclosure, and will use its reasonable efforts to minimize
such disclosure to the extent permitted by applicable law). Each party
agrees to exercise due care in protecting the Confidential Information
from unauthorized use and disclosure. In the event of actual or
threatened breach of the provisions of this Section, the non-breaching
patty will be entitled to seek immediate injunctive and other equitable
relief, without waiving any other rights or remedies available to it.
Eachparty will promptly notify the other in writingi f i t becomes aware
of any violations of the confidentiality obligations set forth in the
Agreement, Upon Disclosing Party's written request, Receiving Party
will either promptly return to Disclosing Party Disclosing Patty?s
Confidential Information, and all embodiments thereof, that is in
Receiving Party?s possession and certify such return or use reasonable
efforts to delete or otherwise render inaccessible such Confidential

Information and certify the same.

6 R E P R E S E N T A T I O N S ,
D I S C L A I M E R

W A R R A N T I E S A N D

61 Representations and Warranties, Hack party represents and
warrants to the other party that (a) such party has the required power
and authority to enter into this Agreement and to perform its
obligations hereunder, (b) the execution of this Agreement and
performance of its obligations thereunder do not and wil l not violate
any other agreement to which it is a party or any law or regulation
applicable to it, and (c) this Agreement constitutes a legal, valid and

binding obligation when signed by both parties, Client further
represents and warrants that it has the right to provide Client Data to
Panorama as well as the licenses and rights therein and thereto for the

purposes contemplated by this Agreement.

6.2 Disclaimer. EXCEPT AS EXPRESSLY SET FORTH
HEREIN , T H E P L A T F O R M IS PROVIDED ON A N ?AS-IS? BASIS
A N D P A N O R A M A D I S C L A I M S A N Y A N D A L L WARRANTIES .
EXCEPT AS OTHERWISE EXPRESSLY P R O V I D E D IN THIS

AGREEMENT, N E I T H E R PARTY M A K E S A N Y A D D I T I O N A L
REPRESENTATION OR W A R R A N T Y OF A N Y K I N D ,

W H E T H E R EXPRESS, I M P L I E D (EITHER I N FACT O R B Y
OPERATION OF LAW) , OR STATUTORY, AS TO A N Y MATTER.

W H A T S O E V E R . A L L OTHER EXPRESS OR I M P L I E D
CONDITIONS, REPRESENTATIONS A N D WARRANTIES ARE
H E R E B Y E X C L U D E D TO T H E E X T E N T A L L O W E D B Y
A P P L I C A B L E LAW. E A C H P A R T Y EXPRESSLY D I S C L A I M S
A L L I M P L I E D W A R R A N T I E S OF M E R C H A N T A B I L I T Y ,

FITNESS FOR A PARTICULAR PURPOSE, Q U A L I T Y ,

A C C U R A C Y , T I T L E , A N D NON- INFRINGEMENT. N E I T H E R
P A R T Y W A R R A N T S A G A I N S T INTERFERENCE W I T H THE
E N J O Y M E N T O F T H E PRODUCTS OR SERVICES PROVIDED

B Y SUCH P A R T Y OR A G A I N S T INFRINGEMENT. N E I T H E R
PARTY W A R R A N T S T H A T T H E PRODUCTS OR SERVICES
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PROVIDED B Y SUCH PARTY ARE ERROR-FREE OR T H A T
OPERATION OF SUCH PARTY?S PRODUCTS OR SERVICES.

W I L L BE SECURE OR UNINTERRUPTED, N E I T H E R PARTY
W I L L H A V E THE R I G H T TO M A K E OR PASS O N A N Y
REPRESENTATION OR W A R R A N T Y O N B E H A L F OF T H E

OTHER PARTY TO A N Y THIRD PARTY.

7 L I M I T A T I O N S O F L I A B I L I T Y ;
I N D E M N I F I C A T I O N

71 Disclaimer o f Consequential Damages. T H E PARTIES

HERETO AGREE THAT, N O T W I T H S T A N D I N G A N Y OTHER
PROVIS ION I N THIS AGREEMENT, EXCEPT FOR L I A B I L I T Y

ARISING O U T OF (A) C L I E N T ' S USE OF T H E P L A T F O R M
OTHER T H A N EXPRESSLY PERMITTED B Y SECTION I

(RIGHT TO USE PLATFORM), (B) E I T H E R PARTY?S BREACH
OF SECTION 5 (CONFIDENTIAL ITY) , A N D (C) A PARTY?S
I N D E M N I F I C A T I O N OBL IGAT IONS SET FORTH I N SECTION

7.4, AS APPLICABLE, IN NO E V E N T W I L L EITHER P A R T Y BE
L I A B L E TO T H E OTHER FOR A N Y SPECIAL, INDIRECT,

RELIANCE, I N C I D E N T A L OR C O N S E Q U E N T I A L D A M A G E S
OF A N Y K I N D , LOST OR D A M A G E D D A T A , LOST PROFITS OR
LOST REVENUE, WHETHER ARISING I N CONTRACT, T O R T
( I N C L U D I N G NEGLIGENCE}, OR OTHERWISE, E V E N IF A
PARTY HAS B E E N NOTIF IED OF T H E POSSIB IL ITY THEREOF,

72 General Cap_on Liabil i ty, N O T W I T H S T A N D I N G A N Y
OTHER PROVIS ION OF THIS AGREEMENT, E X C E P T FOR

L I A B I L I T Y ARISING O U T OF (A) CLIENT?S USE OF T H E
P L A T F O R M OTHER T H A N EXPRESSLY PERMITTED B Y

SECTION I ( R I G H T TO USE PLATFORM) , (B) E ITHER PARTY?S
BREACH OF SECTION 5 (CONFIDENTIAL ITY) , A N D (C) A
PARTY?S I N D E M N I F I C A T I O N O B L I G A T I O N S SET FORTH I N

SECTION 7.4, AS APPLICABLE, U N D E R N O CIRCUMSTANCES
W I L L E I T H E R PARTY?S L I A B I L I T Y FOR A L L C L A I M S
ARISING U N D E R OR R E L A T I N G T O T H I S A G R E E M E N T

{ I N C L U D I N G B U T N O T L I M I T E D T O W A R R A N T Y CLAIMS) ,
REGARDLESS OF T H E F O R U M A N D REGARDLESS OF

W H E T H E R A N Y ACTION O R C L A I M IS B A S E D ON
CONTRACT, TORT, OR OTHERWISE, E X C E E D T H E
AGGREGATE FEES PAID B Y C L I E N T T O P A N O R A M A U N D E R

THIS A G R E E M E N T D U R I N G THE T W E L V E (12) M O N T H
PERIOD PRECEDING THE E V E N T O R CIRCUMSTANCES
GIV ING RISE TO SUCH L I A B I L I T Y , THIS L I M I T A T I O N OF

L I A B I L I T Y IS C U M U L A T I V E A N D N O T PER I N C I D E N T .

73 independent Al locat ions o f Risk, EACH PROVIS ION OF
THIS A G R E E M E N T T H A T PROVIDES FOR A L I M I T A T I O N OF

L I A B I L I T Y , D I S C L A I M E R OF WARRANTIES , OR EXCLUSION
OF D A M A G E S IS T O A L L O C A T E T H E RISKS OF THIS

A G R E E M E N T B E T W E E N T H E PARTIES. E A C H OF THESE
PROVISIONS IS SEVERABLE A N D INDEPENDENT OF A L L
OTHER PROVISIONS OF THIS AGREEMENT, A N D E A C H OF
THESE PROVISIONS W I L L APPLY E V E N IF T H E Y H A V E
F A I L E D OF T H E I R ESSENTIAL PURPOSE,

74 Indemnification by Panorama. Panorama wil l indemnify,
defend and hold Client and the officers, directors, agents, and
employees of Client (?Client Indemnified Parties?) harmless from.

settlement amounts and damages, liabilities, penalties, costs and
expenses (?Liabilities?) that are payable to any third partyor incurred
by the Client Indemnified Parties (including reasonable attorneys? fees)
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atising from any third party claim, demand or allegation that the use of
the Platform in accordance with the terms and conditions of this
Agreement infringes such third party?s copytight or results in @

misappropriation of such third party?s trade secrets. Panorama will
have no liability or obligation under this Section 7.4 i f such Liability
is caused in whole or in part by (a) modification oft h e Ptatformby any
party other than Panorama without Panorama?s express consent; (b)
the combination, operation, or use of the Platform with other
produci(s), data or services not provided by Panorama where the
Platform would not by itself be infringing; or (c) unauthorized or
irmproper use of the Platform. I f the use of the Platform by Client has

become, or in Panoramia?s opinion is likely to became, the subject o f
any claimofinfringement, Panorama may at its option and expense (i)
procure for Client the right to continue using the Platform as set forth
hereunder; (ii) replace or modify the Platform to make it non-

infringing so long as the Ptatform has at least equivalent functionality;
( i i ) substitute an equivalent for thePlatform or (iv) i f options (i)-(iii)
are not available on commercially reasonable terms, terminate the
Agreement. This Section 7.4 states Panorama?s entire obligation and
Client's sole remedies in connection with any claim regarding the
intellectual property rights of any third party.

75 Intentionally Omitted.

76 Indemnification Procedure, i f a Client Indemmified Party or
a Panorama Indemnified Party (each, an ?Indemnified Party?)
becomes aware of any matter it believes it should be indemnified under
Section 7.4, as applicable, involving any claim, action, suit,
investigation, arbitration ot other proceeding against the Indemnified
Party by any third party (cach an ?Action?), the Indemnified Party will
give the other party (?Indemnifying Party?) prompt written notice of
such Action. Indemnified Party will cooperate, at the expense of
Indemnifying Party, with Indemnifying Party and its counsel in the
defense and Indemnified Party will have the right to participate fully,
at its own expense, in the defense of such Action with counsel of its
own choosing. Any compromise or settlement of an Action will
require the prior written consent of both parties hereunder, such
consent not to be unreasonably withheld or delayed.

8 G E N E R A L

BA International. Client may not remove or export from, or use
from outside, the United States or allow the export or re-export of the
Platform or anything refated thereto, or any direct product thereof in
violation of any restrictions, laws or regulations of the United States
Department of Commerce, the United States Department of Treasury
Office of Foreign Assets Control, or any otherUnited States or foreign
agency or authority.
8.2 Relationship. No agency, partnership, joint venture, or
employment is created as a result of the Agreement and a party does

not have any authority o f any kind to bind the otherparty in any respect
whatsoever.
83 Publicity, Each party agrees that it will not, without prior
written consent o f the other, issue a press release regarding their
business relationship. Notwithstanding anything herein to the
contrary, Panorama may identify Client and the relationship between
Panorama and Client in Panocama?s marketing collateral, website, and
other promotional, proposal and marketing materials.
84 Assignment. Neither party may assign the Agreement by
operation of law or otherwise or assign or delegate its rights or
obligationsunder the Agreementwithout the other party?s prior written
consent; provided however, that eitherparty mayassign the Agreement
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to an acquirer o f or successor to all or substantially all o f its business
or assets to which the Agreement relates, whether by merger, sale o f
assets, sale o f stock, rearganization or otherwise. A u y assignment or
attempted assignment by either party otherwise than in accordance
with this Section 8 w i l l be null and void.

85 Equitable Retief In any action ot proceeding to enforce

rights under the Agreement, the prevailing pacty will be entitled to
recover costs and attorneys? fees. Client acknowledges that any
unauthorized useoft h e Platform will cause irreparableharm and injury
to Panorama for which there is no adequate remedy at law. In addition.
to all other remedies available under the Agreement, at law or in

equity, Client further agrees that Panorama wil l be entitled to

injunctive relief in the event Client uses the Platform in violation of
the limited license granted herein or uses the Platform ia any way not
expressly permitted by the Agreement,
86 F o r c eMajeure. Each party wil l be excused from
performance for any period during which, and to the extent that, it is

prevented from performing any obligation or service, in whole or in
part, as a result ofa cause beyond its reasonable control and without
its fault or negligence, including, but not limited to, acts of God, acts

of war, epidemics, fire, communication line failures, power failures,
earthquakes, floods, blizzard, or othernatural disasters (but excluding
failure caused by a party's financial condition or any internat labor
problems (including strikes, lockauts, work stoppages or slowdowns,
or the threat thereof)) (?Force Majeure Event?). Delays in performing
obligations due to a Force Majeure Event will automatically extend the
deadline for performing such obligations for a period equal to the

duration o f such Force Majeure Event. Except as otherwise agreed
upon by the parties in writing, in the event such non-performance
continues for a period of thirty (30) days or more, either party may
terminate the Agreement by giving written notice t h e r e o fto the other
patty, Upon the occurrenceo f any Force Majeure Event, the affected
party will give the other party written notice thereof as soon as

reasonably practicable of its failure o f performance, describing the
cause and effect o f such failure, and the anticipated duration o f its
inability to perform, .

87 Governance. This Agreement will be governed by the laws
of the State of Tennessee without regard to its conflict of laws

provisions, For afl disputes relating to this Agreement, each party
submits to the exclusive jurisdiction of the state and federal courts
located in Wilson County, Tennessee and waives any jucisdictional,
vente, or inconvenient foram objections to such courts.
88 Agreement, Both parties agree that the Agreement is the
complete and exelusive statement o f the mutual understanding of the
parties and supersedes and cancels all previous written and oral
agreements, communications and other understandings relating to the
subject matter o f the Agreement, and that all waivers and
modifications must be in a writing signed by both parties, except as

otherwise provided herein, I f any provisiono f the Agreement is found
to be unenforceable or invalid, that provision will be limited or
eliminated to the minimum extent necessary so that the Agreement will
otherwise remain in fall force and effect and enforceable. Any
additional or different terms proposed by Client, including those

contained in Client?s procurement order, acceptance, vendor portal or
website, shall not be valid or have any effect unless expressly
incorporated into the SO and agreed upon in writing by Panorama,

Neither Panorama?s acceptance of Client's procurement order tor its

failure to object elsewhere to any provisions of any subsequent
document, website, communication or act of Client shall be deemed

acceptance thereof or a waiver of any o f the terms in these Terms. I f



Exhibit A

Terms:

any term of the SO, including any exhibit attached thereto, expressly
conflicts with a term of these Terms, the term of the SO (or i f
applicable the exhibit) shall prevail. I f terms within the SO, including
any exhibit attached thereto, and these Terms appear merely
inconsistent or ambiguous, all such terms shall be given effect to the
extent reasonably possible, with a term that is more specific and

detailed on a certain matter prevailing over a more general term or
silence on that matter, Silence in the SO, or in any exhibit attached
thereto, or in these Terms, on a matter that is addressed elsewhere in
the Agreement shall not be deemed to present an express conflict,
inconsistency or ambiguity.
89 Notiges, All notices under the Agreement will be in writing
and sent to the recipient?s address set forth in the SO and will be
deemed to have been duly given when received, i f personally
delivered; when receipt is electronically confirmed, i f transmitied by
facsimile or email; the day after it is sent, i f sent for next day delivery
by recognized overnight delivery service; and upon receipt, if sent by
certified or registered mail, return receipt requested.

8 .10 Discrimination. There will be no disccimination in the
performance of this Contract on the basiso f race, religion, creed,

color, national origin, families with chifdren, sex, marital status,
sexual orientation (including gendey identity), age, genetic history,
honorably discharged veteran or military status, or the presence of
any sensory, mental, or physicai disability, or the use o fa trained dog
guide or service animal by a person with a disability, in compliance
with (a) Section 503 of the Rehabilitation Act of 1973, as amended;

(b) the Americans with Disabilities Act of 1990, as amended; and (¢)
applicable non-discrimination laws of the State of Tennessee.
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