
AGREEMENT

Agreement made this ____ day of ____ between Southern Westchester Board of Cooperative Education Services, a New York education corporation having an address at 17 Berkeley Drive, Rye Brook, New York 10573 (“BOCES”) and the Board of Education of the __________________ School District, a New York education corporation, with offices at __________________________ (“School District”) hereinafter each a “Party” and, collectively, the “Parties.”
WHEREAS, the Parties have entered into agreement(s) between the Parties and/or among the Parties and one or more third parties for the provision of software, hardware, and/or technology support services to the School District (hereinafter “Technology Agreements”); and

WHEREAS, the Parties anticipate that they may enter into additional Technology Agreements in the future; and

WHEREAS, the hardware, software and/or technology support services procured by BOCES for the School District, or with the assistance of BOCES, may be subject to certain legal rights of third parties, including but not limited to intellectual property rights such as copyright and trademark; and

WHEREAS, the School District may have access to hardware and/or software provided under the Technology Agreements without direct supervision of BOCES; and 
WHEREAS, the School District acknowledges that it receives value by virtue of procurement of hardware, software and/or technology support services through BOCES or with the assistance of BOCES.
NOW THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants, agreements and conditions hereinafter set forth, and intended to be legally bound hereby, the Parties agree as follows:

1. In further consideration for the procurement of hardware, software, firmware and/or technology support services for the School District and/or the assistance of BOCES with procurement by the School District under existing and future Technology Agreements, if any, the School District agrees to indemnify and to reimburse, defend, exonerate, pay and hold harmless BOCES, its officers, directors, employees, agents, heirs, successors, assigns and members of its Board of Education (the “Indemnified Parties”), from and against any and all demands, claims, causes of action, losses, taxes, damages, judgments, liabilities, assessments, suits, actions, proceedings, interest, fines, penalties and expenses (including, without limitation, settlement costs and any reasonable legal, accounting and other expenses for investigating or defending any actions or threatened actions or for enforcing such rights of indemnity and defense) relating to or arising from, either directly or indirectly, the School Districts’ possession and/or use of hardware, software and/or firmware provided pursuant to any Technology Agreement between BOCES and the School District or among BOCES, the School District and any third party, except those arising out of the deliberate or negligent acts of the Indemnified Parties which may include, as not being subject to any obligation on the part of the School District to defend or indemnify under this Agreement, any failure on the part of BOCES to obtain such licenses or permissions as may be required for the School District to utilize any hardware, software or firmware procured by BOCES and for which BOCES is the licensee.  The obligations of School District hereunder shall include, but shall not be limited to defending all claims, suits, administrative proceedings, or investigations and of conducting all negotiations of any description, and paying and discharging when and as the same become due, any and all judgments, penalties or other sums due or which shall become due against the Indemnified Parties.  Notwithstanding the foregoing, the selection and retention of legal counsel by the School District to defend any such claims, suits, administrative proceedings or investigations shall be subject to the continuing approval of BOCES, which approval shall not be unreasonably withheld or terminated.

2. No modification or waiver of this Agreement nor consent to any departure therefrom shall be effective unless the same shall be in writing and signed by both Parties.  

3. This Agreement shall inure to the benefit of and be binding upon the Parties hereto and their respective beneficiaries, heirs, administrators, executors, successors and permitted assigns.  

4. It is the expressed intention of the Parties that this Agreement and any questions concerning its validity, construction or performance shall be governed by the laws of the State of New York, without regard to conflict of law or choice of law rules thereof.

IN WITNESS THEREOF, the Parties hereto have executed this Agreement as of the date and year first written above.

	SOUTHERN WESTCHESTER BOARD OF COOPERATIVE EDUCATION SERVICES
	
	____________________________
___________________ SCHOOL DISTRICT

	By: ______________________________
       Name
        Title
	
	By: _____________________________
       Name
        Title
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