
TECHNOLOGY CONSULTING AGREEMENT 

  

This Technology Consulting Agreement (the “Agreement”) is made and entered into as of the last date                

executed below (the “Effective Date”) by and between Central Nine Career Center (“Central Nine”) and               

Center Grove Community School Corporation (the “Consultant”) (hereinafter referred to individually as a             

“Party” and collectively as “the Parties”). 

  

WHEREAS, Central Nine is a public education institution utilizing various forms of hardware and              

software technology in the operation of its programs and administration; 

 

WHEREAS, the Consultant has available expertise in the area of technology solutions; 

 

WHEREAS, Central Nine desires to engage the Consultant to provide certain services in the area of                

Consultant’s expertise and the Consultant is willing to provide such services to Central Nine; 

 

NOW, THEREFORE, the Parties hereby agree as follows: 

 

1. Engagement and Services 

 

(a) Engagement​. Central Nine hereby engages the Consultant to provide and perform the services set              

forth in ​Exhibit A​ attached hereto (the “Services”), and the Consultant hereby accepts the engagement. 

 

(b) Standard of Services​. All Services to be provided by Consultant shall be performed with              

promptness and diligence in a workmanlike manner and at a level of proficiency to be expected of a                  

consultant with the background and experience that Consultant has represented it has and that is standard                

and customary in the industry. Central Nine shall provide such access to its personnel, hardware and                

software as may be reasonably required in order to permit the Consultant to perform the Services.  

 

(c) Tools, Instruments and Equipment​. Consultant shall provide Consultant’s own tools, instruments           

and equipment and place of performing the Services, unless otherwise agreed between the Parties. 

 

(d) System Modifications​. Central Nine agrees to notify Consultant of any significant modification,            

installation or service performed on the network or System by individuals not employed by the Consultant                

in order to assist the Consultant in providing an efficient network or System support response. 

 

2. Consultancy Period 

 

(a) Commencement​. This Agreement shall commence on the Effective Date and shall remain in effect              

until June 30, 2019 or the earlier termination of this Agreement as provided in Article 2(b) (the                 

“Consultancy Period”). 

 

(b) Termination​. This Agreement may be modified by Central Nine or Center Grove, without cause              

and liability, at any time by providing the modifications in writing and receiving both parties approval.                

This Agreement may be terminated by Central Nine or Center Grove, without cause and without liability,                

by giving one hundred eighty (180) calendar days’ written notice of such termination. This Agreement               

may be terminated by either Party by giving ten (10) calendar days’ written notice of such termination to                  

the other Party in the event of a material breach by the other Party. “Material breach” shall include: (i)                   

any violation of the terms of Articles 1(d), 3, 4, 5, 6, 8, 10 and 11, (ii) any other breach that a Party has                        



failed to cure within ten (10) calendar days after receipt of written notice by the other Party, (iii) an act of                     

gross negligence or wilful misconduct of a Party, and (iv) the insolvency, liquidation or bankruptcy of a                 

Party.  

 

(c) Effect of Termination​. Once the written termination notice is submitted, a mutual agreement release              

shall be signed by both parties. This mutual agreement release will outline remaining obligations and               

expectations as well as any refunds due. Upon the effective date of termination of this Agreement, all                 

legal obligations, rights and duties arising out of this Agreement shall terminate except for such legal                

obligations, rights and duties as shall have accrued prior to the effective date of termination and except as                  

otherwise expressly provided in this Agreement. 

 

3. Consultancy Fee and Expenses 

 

(a) Consultancy Fee​. In consideration of the Services to be rendered hereunder, Central Nine shall pay               

Consultant a Consultancy fee of Sixteen Thousand and 00/100 Dollars ($16,000.00) annually for twelve              

(12) full months in which Services are provided to Central Nine, and pro-rated in the event Services are                  

provided for less than a full month. 

 

(b) Expenses​. Benefits and mileage are included in the annual Consultancy fee. No additional expenses              

will be eligible for reimbursement. 

 

(c) Payment​. The Consultant shall submit to Central Nine an annual invoice detailing the Services to               

be performed and the amount due. All such invoices shall be due and payable within forty-five (45)                 

calendar days after receipt thereof by Central Nine. 

 

4. Work Product and License 

 

(a) Defined​. In this Agreement the term "Work Product" shall mean all work product generated by               

Consultant solely or jointly with others in the performance of the Services, including, but not limited to,                 

any and all information, notes, material, records, diagrams, formulae, processes, technology, firmware,            

software, know-how, designs, ideas, discoveries, inventions, improvements, copyrights, trademarks and          

trade secrets. 

 

(b) Ownership​. Consultant agrees to assign and does hereby assign to Central Nine all right, title and                

interest in and to the Work Product. All Work Product shall be the sole and exclusive property of Central                   

Nine and Consultant will not have any rights of any kind whatsoever in such Work Product. Consultant                 

agrees, at the request and cost of Central Nine, to promptly sign, execute, make and do all such                  

documents, acts and things as Central Nine may reasonably require or desire to perfect Central Nine's                

entire right, title, and interest in and to any Work Product. Consultant will not make any use of any of the                     

Work Product in any manner whatsoever without Central Nine’s prior written consent. All Work Product               

shall be promptly communicated to Central Nine. 

 

(c) License​. In the event that Consultant integrates any work that was previously created by the               

Consultant, the Consultant shall grant to, and Central Nine is hereby granted, a worldwide, royalty-free,               

perpetual, irrevocable license to exploit the incorporated items, including, but not limited to, any and all                

copyrights, patents, designs, trade secrets, trademarks or other intellectual property rights, in connection             

with the Work Product. Consultant warrants that it shall not knowingly incorporate into any Work               

Product any material that would infringe any intellectual property rights of any third party.  



 

5. Confidential Information 

 

(a) Defined​. In this Agreement the term “Confidential Information” shall mean the Work Product and              

any and all information relating to Central Nine’s operations and business, including, but not limited to,                

student records, employment and personnel records, administrative records, financial records, techniques,           

technology, firmware, software, know-how, designs, ideas, discoveries, inventions, improvements,         

copyrights, trademarks, trade secrets and other similar information disclosed by Central Nine either             

directly or indirectly in writing, orally or visually, to Consultant, or which becomes available to               

Consultant during the course of providing the Services. Confidential Information does not include             

information which: 

 

(i) is in or comes into the public domain without breach of this Agreement by the Consultant,  

(ii) was in the possession of the Consultant prior to receipt from Central Nine and was not acquired by the                    

Consultant from Central Nine under an obligation of confidentiality or non-use,  

(iii) is acquired by the Consultant from a third party not under an obligation of confidentiality or non-use                  

to Central Nine, or 

(iv) is independently developed by the Consultant without use of any Confidential Information of Central               

Nine. 

 

(b) ​Obligations of Non-Disclosure and Non-Use ​. Unless otherwise agreed to in advance and in writing by                

Central Nine, Consultant will not, except as required by law or court order, use the Confidential                

Information for any purpose whatsoever other than the performance of the Services or disclose the               

Confidential Information to any third party. Consultant may disclose the Confidential Information only to              

those of its employees who need to know such information. In addition, prior to any disclosure of such                  

Confidential Information to any such employee, such employee shall be made aware of the confidential               

nature of the Confidential Information and shall execute, or shall already be bound by, a non-disclosure                

agreement containing terms and conditions consistent with the terms and conditions of this Agreement. In               

any event, Consultant shall be responsible for any breach of the terms and conditions of this Agreement                 

by any of its employees. Consultant shall use the same degree of care to avoid disclosure of the                  

Confidential Information as it employs with respect to its own Confidential Information of like              

importance, but not less than a reasonable degree of care. 

 

(c) ​Return of Confidential Information​. Upon the termination or expiration of this Agreement for any               

reason, or upon Central Nine’s earlier request, Consultant will deliver to Central Nine all of Central                

Nine’s property or Confidential Information in tangible form that Consultant may have in its possession               

or control. 

 

 

6. Insurance and Indemnification 

 

Consultant shall maintain at its sole expense liability insurance covering the performance of the Services               

by Consultant. Such insurance coverage shall have limits and terms reasonably satisfactory to Central              

Nine, and Central Nine may require Consultant to provide to Central Nine a certificate of insurance                

evidencing such coverage. Consultant shall provide proof of worker’s compensation insurance to Central             

Nine upon request. 

 



The Consultant agrees that it shall defend, indemnify and hold harmless Central Nine and its governing                

board, employees, students, agents and representatives (the “Indemnified Party”) from all losses,            

damages, obligations, judgments, demands, liens, accounts or claims of any nature (interpreted as broadly              

as permitted by law), whether known or unknown and including but not limited to attorney fees, resulting                 

from any acts, omissions occurring during the course of providing the Services. Central Nine shall have                

the right to defend any such claim against it with counsel of its own choosing and the Consultant agrees to                    

cooperate fully with Central Nine in connection with the defense of any claim. The Consultant shall have                 

no right to settle or refuse to settle any claim; Central Nine shall retain all right to do so. In addition, The                      

Consultant agrees to cooperate fully with Teed in any other claims brought by or against Teed. The                 

defense of such claim, litigation or administrative proceeding by an Indemnified Party, or by The               

Consultant on an Indemnified Party's behalf, shall be at the sole cost and expense of The Consultant, who                  

shall hold each Indemnified Party free and harmless from all such obligations and liabilities and shall                

reimburse an Indemnified Party for all expenses incurred therein, including attorneys' fees. Further, an              

Indemnified Party shall have the right independently to take any action it may deem necessary, in its sole                  

discretion, to protect and defend itself against any threatened action subject to indemnification hereunder,              

without regard to expense, forum or other parties that may be involved. 

 

7. Independent Contractor 

 

The Consultant agrees that all Services will be rendered by it as an independent contractor and that this                  

Agreement does not create an employer-employee relationship between the Consultant and Central Nine.             

The Consultant shall have no right to receive any employee benefits provided by Central Nine to its                 

employees. Consultant agrees to pay all taxes due in respect of the Consultancy Fee and to defend,                 

indemnify and hold harmless Central Nine in respect of any obligation that may be imposed on Central                 

Nine to pay any such taxes or resulting from Consultant’s being determined not to be an independent                 

contractor. This Agreement does not authorize the Consultant to act for Central Nine as its agent or to                  

make commitments on behalf of Central Nine.  

 

8. Assignment 

 

The Services to be performed by Consultant hereunder are personal in nature, and Central Nine has                

engaged Consultant as a result of Consultant’s expertise relating to such Services. Consultant, therefore,              

agrees that it will not assign, sell, transfer, delegate or otherwise dispose of this Agreement or any right,                  

duty or obligation under this Agreement without Central Nine’s prior written consent. Nothing in this               

Agreement shall prevent the assignment by Central Nine of this Agreement or any right, duty or                

obligation hereunder to any third party. 

 

9. Injunctive Relief 

 

Consultant acknowledges that a violation of Article 5 or 6 would cause immediate and irreparable harm to                 

Central Nine for which money damages would be inadequate. Therefore, Central Nine will be entitled to                

injunctive relief for Consultant’s breach of any of its obligations under the said Articles without proof of                 

actual damages and without the posting of bond or other security. Such remedy shall not be deemed to be                   

the exclusive remedy for such violation, but shall be in addition to all other remedies available at law or in                    

equity. 

 

10. Governing Law and Dispute Resolution 

 



This Agreement shall be governed by and construed in accordance with the laws of the State of Indiana,                  

without giving effect to any choice of law or conflict of law provisions. The Parties consent to the                  

exclusive jurisdiction and venue in the Circuit or Superior Courts of Johnson County, Indiana.  

 

11. General 

 

(a) This Agreement constitutes the entire agreement of the Parties on the subject hereof and              

supersedes all prior understandings and instruments on such subject. This Agreement may not be              

modified other than by a written instrument executed by duly authorized representatives of the Parties.  

 

(b) No waiver of any provision of this Agreement shall constitute a waiver of any other provision(s)                

or of the same provision on another occasion. Failure of either Party to enforce any provision of this                  

Agreement shall not constitute a waiver of such provision or any other provision(s) of this Agreement. 

 

(c) Should any provision of this Agreement be held by a court of competent jurisdiction to be illegal,                  

invalid or unenforceable, such provision may be modified by such court in compliance with the law                

giving effect to the intent of the Parties and enforced as modified. All other terms and conditions of this                   

Agreement shall remain in full force and effect and shall be construed in accordance with the modified                 

provision. 

 

(d) Time is of the Essence. The parties agree that time is of the essence and any dates or deadlines                   

identified herein or in any accompanying Exhibits are material terms of this Agreement. 

 

(e) The language of all parts of this Agreement shall in all cases be construed as a whole, according                  

to its fair meaning, and not strictly construed for or against either party hereto based on the party drafting                   

such. All terms and words used in this Agreement, regardless of the number and gender in which they are                   

used, shall be deemed and construed to include any other number, singular or plural, and any other                 

gender, masculine, feminine or neuter, as the context or sense of this Agreement or any paragraph or                 

clause herein may require, the same as if such words had been fully and properly written in the number                   

and gender. 
 

(f) This Agreement is intended to conform to the extent necessary with all provisions of applicable               

state and federal law, rules, regulations and codes. To the extent permitted by applicable law, the                

Agreement shall be deemed amended to the extent necessary to conform to such laws, rules and                

regulations, while maintaining the underlying intention of the Parties. 

 

(g) The exercise by Central Nine of any right or remedy shall not be deemed an election of remedies.                  

Central Nine may pursue any legal or equitable remedies available under Indiana law as a result of the                  

Consultant’s default hereunder.  

 

(h) The Parties hereto each acknowledge, represent and warrant that they have read and fully              

understand all of the provisions of this Agreement and have had the opportunity to consult with their                 

respective legal counsel, and that they are signing and entering into this Agreement as their free and                 

voluntary act.  

 

(i) The individuals executing the Agreement below represent and warrant that they have the             

authority to execute this Agreement on behalf of the Parties and that all necessary authorizations and                

approvals have been obtained prior to signing.  



 

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have duly executed this               

Agreement by their authorized representatives as of the date first written above. 

 

 

Signed for and on behalf of: Signed for and on behalf of: 

 

Central Nine Career Center Center Grove Community School Corporation 

 

By:______________________________ By:______________________________ 

Name:___________________________ Name:___________________________ 

Title:____________________________ Title:____________________________ 

 

  



EXHIBIT A – SCOPE OF SERVICES 

 
System: Defined as servers hardware/associated operating systems, direct/network attached storage          

hardware and associated software, network infrastructure, which includes but is not limited to switches,              

routers, firewalls, access points, content filtering and associated software/firmware, and user endpoint            

hardware and associated software. 

 
Services include, but are not limited to: 

 

A. Onsite Support Hours. Consultant shall provide 16 hours of on-site support and services each week.               

Weekly support hours will include the Adult Education testing window (Monday and Tuesday             

evenings, 5-7p) 

 

B. Provide technical help desk support to users by analyzing computer systems, identifying problems,             

and implementing logical conclusions and effective solutions. 

 

C. Develop and maintain documentation of processes and support provided. 

 

D. Facilitate and/or assist with installation of patches, fixes, and updates to infrastructure systems and/or              

servers according to best practices. 

 

E. Provide assistance with installation/implementation of any new technology system, project, or task. 

 

 

Services shall not include the following: 

 

A. Items not defined as part of the System. 

 

B. Providing custom programming assistance, or application development. 

 

C. Fixing errors and omissions contained in any third-party resource outside of the direct control of               

Company. 

 

D. Telephone system support. Telephone system support, where applicable by Company, shall be            

covered under a separate agreement. 

 

E. Providing technical support or assistance during the following nationally recognized holidays – New             

Year's Day, Memorial Day, Fourth of July, Labor Day, Thanksgiving, Christmas. 

 


