
[bookmark: _DV_M3]DREXEL UNIVERSITY

[bookmark: _DV_M4][bookmark: _DV_C4][bookmark: _DV_M5]Copyright and Trademark License Agreement

[bookmark: _DV_M6]	This Agreement (this “Agreement”) is between Drexel University, a Pennsylvania non-profit corporation (“Drexel”), and __________ (“Licensee”).  This Agreement will become effective as of _______________ (the “Effective Date”).
[bookmark: _GoBack]
[bookmark: _DV_M8]BACKGROUND

[bookmark: _DV_M9][bookmark: _DV_C7][bookmark: _DV_M10][bookmark: _DV_C10][bookmark: _DV_M12]Dr. Michael Lowe of Drexel’s College of Arts and Sciences (the “Investigator”) has created and developed a proprietary obesity questionnaire and related scoring system, more fully described on Exhibit A hereto (collectively, the “Tools”).  Drexel owns all copyrights in the Tools and has adopted one or more trademarks to be used with the Tools.  Licensee desires to obtain a non-exclusive license to use the Tools and the related copyrights and trademarks in connection with research and education.  Drexel has determined that the exploitation of the Tools by Licensee is in the best interest of Drexel and is consistent with Drexel’s educational and research missions and objectives and goal.

[bookmark: _DV_M13]	In consideration of the mutual obligations contained in this Agreement and intending to be legally bound, the parties agree as follows:

1. [bookmark: _DV_M14][bookmark: _DV_M15][bookmark: _DV_M16][bookmark: _DV_M17][bookmark: _DV_C18][bookmark: _DV_M19][bookmark: _DV_M20][bookmark: _DV_C21][bookmark: _DV_M21][bookmark: _DV_C24]Copyright License Grant.  Drexel grants to Licensee a non-exclusive license to use, administer, copy, distribute, and display the Tools and all copyright rights contained therein, including any registrations or applications relating thereto (the “Copyright Rights”) in any media, solely in connection with non-commercial research and education.  All rights not expressly granted herein are reserved by Drexel.

2. [bookmark: _DV_M25][bookmark: _DV_C25]Copyright Ownership.  Licensee acknowledges that the Copyright Rights are the sole and exclusive property of Drexel and are protected by United States copyright laws and international treaty provisions.  Licensee will not reproduce, distribute, display, transmit or use the Tools or the Copyright Rights except as expressly provided for in this Agreement.  
[bookmark: _DV_M27][bookmark: _DV_M28]
3. [bookmark: _DV_M29][bookmark: _DV_C27][bookmark: _DV_M30][bookmark: _DV_C28][bookmark: _DV_M31][bookmark: _DV_M32][bookmark: _DV_C30][bookmark: _DV_M33][bookmark: _DV_C31][bookmark: _DV_M34]Trademark License.  Attached to this Agreement as Exhibit B is a list of each of the trademarks adopted by Drexel for use with the Tools, including any Federal, state or foreign registrations for any of the foregoing (collectively, the “Trademark Rights”).  Drexel grants to Licensee a non-exclusive license (the “Trademark License”) to use the Trademark Rights solely in connection with non-commercial research and education related to the Tools and services using the Tools in the United States.  All rights not expressly granted herein are reserved by Drexel.  All use of the Trademark Rights by Licensee including all goodwill created by such use, will inure to the benefit of Drexel.

4. [bookmark: _DV_C33][bookmark: _DV_M35][bookmark: _DV_M36][bookmark: _DV_M37][bookmark: _DV_M38][bookmark: _DV_M47]Trademark Ownership. Licensee acknowledges that the Trademark Rights are the sole and exclusive property of Drexel.  Licensee will not (i) do or permit to be done any act or thing that prejudices, infringes or impairs the rights of Drexel with respect to the Trademark Rights, (ii) use, register or attempt to register any trademarks, service marks, trade names, logos, domain names, metatags, meta descriptors, or electronic mail (e-mail) addresses, server names, or search-engine markers that are identical to, or confusingly similar to the Trademark Rights without Drexel’s prior written consent, or (iii) do anything or provide any goods or services in connection with the Trademark Rights that damages or reflects adversely upon Drexel or its subsidiaries or affiliates.  Licensee recognizes the value of the reputation and goodwill associated with the Trademark Rights and that all related rights and goodwill belong exclusively to Drexel.  Drexel will pursue and maintain in its reasonable discretion one or more Federal registrations of the Trademark Rights in the U.S. at its own expense.     

5. Government Rights and Restrictions.  Licensee acknowledges that the Copyright License is expressly subject to reserved rights of the United States Government, if any, under all applicable statutes and regulations.  Licensee will comply with all laws, rules and regulations applicable to the use of the Tools, and Licensee will be responsible for obtaining, at Licensee’s expense, any governmental approvals required to use the Tools. 

6. [bookmark: _DV_M48][bookmark: _DV_C47][bookmark: _DV_M49][bookmark: _DV_M50]Use.  Licensee will comply with all prevailing laws, rules and regulations that apply to Licensee’s use or distribution of the Tools, use of the Copyright Rights and the Trademark Rights, and providing services using the Tools.  Licensee has no right to sublicense the Tools, the Copyright License or the Trademark License.  Except as expressly provided in Sections 1 and 3 no other licenses are granted to Licensee.

7. [bookmark: _DV_M51]License Initiation Fee.  On or before the Effective Date, Licensee will pay to Drexel a non-refundable license fee of: (a) $0 if the studies are not performed pursuant to a grant; or (b) $___ if the studies are performed pursuant to a grant.  

8. [bookmark: _DV_M52]Payments.  All fees, if applicable, are payable to “Drexel University” at the payment address shown on the signature page of this Agreement.  All payments will be in United States Dollars.

9. [bookmark: _DV_M53]Use of Drexel’s Name.  Except as otherwise expressly permitted by this Agreement, Licensee will not use Drexel’s name or trademarks in any manner without Drexel’s prior written consent.

10. [bookmark: _DV_M54][bookmark: _DV_C54]Disclaimers.  THE TOOLS, COPYRIGHT RIGHTS AND TRADEMARK RIGHTS ARE PROVIDED ON AN “AS IS” BASIS.  DREXEL MAKES NO REPRESENTATIONS OR WARRANTIES OF PERFORMANCE, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, COMMERCIAL UTILITY OR NON-INFRINGEMENT.  DREXEL WILL NOT BE LIABLE TO LICENSEE OR ANY THIRD PARTY WITH RESPECT TO ANY CLAIM: ARISING FROM LICENSEE’S USE OR DISTRIBUTION OF TOOLS OR PROVIDING ANY SERVICES RELATED TO OR DERIVED FROM TOOLS; OR FOR LOST PROFITS, BUSINESS INTERRUPTION, OR INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OF ANY KIND.  WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, DREXEL SPECIFICALLY DOES NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE TOOLS, AND ANY PERSON WHO ACTS UPON ANY INFORMATION OBTAINED FROM OR INCORPORATED IN THE TOOLS, OR WHO OTHERWISE CHANGES POSITION IN RELIANCE THEREON, DOES SO ENTIRELY AT SUCH PERSON’S OWN RISK.

11. [bookmark: _DV_M56][bookmark: _DV_M58]Infringement.  
[bookmark: _DV_M59]
(a) [bookmark: _DV_M63]In the event that Licensee becomes aware of actual or threatened infringement of the Tools, the Copyright Rights or the Trademark Rights, the Licensee will promptly notify Drexel in writing.  Drexel will have the sole right, but not the obligation, to initiate actions to resolve the infringement at Drexel’s sole cost and expense.  Drexel will be exclusively entitled to retain any recovery obtained from such actions.

(b) Licensee will not settle or compromise any infringement action under this Section 11 in a manner that imposes any obligations or restrictions on Drexel or on the use of the Tools, the Copyright Rights or the Trademark Rights by Drexel or its other licensees without Drexel’s prior written permission, which will not be unreasonably withheld.

12. Indemnification. 

[bookmark: _DV_C57][bookmark: _DV_M57](a)	To the extent allowed by applicable law, Licensee will indemnify, defend and hold harmless Drexel and its affiliates and employees from any liability, loss, damage, action, claim or expense, including reasonable outside attorneys’ fees and expenses, arising from: Licensee’s use or distribution of Tools; Licensee or its affiliates providing services using the Tools; and any breach of this Agreement by Licensee or its affiliates.  Licensee will not settle or compromise any such action in any manner that imposes any obligations or restrictions on Drexel or on the use of the Tools, the Copyright Rights or the Trademark Rights by Drexel or its other licensees without Drexel’s prior written permission, which will not be unreasonably withheld.  The indemnification rights of the indemnified parties under this Section 12 are in addition to all other rights that an indemnified party may have at law, in equity or otherwise, and the indemnification rights will survive the expiration or termination of this Agreement.

(b)	Drexel will not indemnify, defend or hold harmless Licensee and its affiliates and employees from any liability, loss, damage, action, claim or expense arising from any claims, including infringement claims, arising out of use of the Tools, the Copyrights Rights and/or the Trademark Rights as authorized herein 

13. [bookmark: _DV_M64]Insurance. 

[bookmark: _DV_M65][bookmark: _DV_M66][bookmark: _DV_M67]Licensee will self insure or procure and maintain insurance policies with respect to, and arising out of, Licensee’s performance and license under this Agreement

14. [bookmark: _DV_M68]Term.  This Agreement will commence on the Effective Date and will expire_______..

15. [bookmark: _DV_M69]Early Termination.  This Agreement will terminate automatically in the event Licensee breaches this Agreement and does not cure such breach within thirty (30) days after receipt of written notice from Drexel of such breach.

16. [bookmark: _DV_M70][bookmark: _DV_M71][bookmark: _DV_C69][bookmark: _DV_M72][bookmark: _DV_M73]Effect of Termination.  Upon the expiration or termination of this Agreement for any reason, Licensee’s obligation to pay all monies due to Drexel, if any, and the terms and conditions of Sections 10, 11, 12, 13 and 16 will survive the termination or expiration of this Agreement for any reason.

17. [bookmark: _DV_M74]Miscellaneous.  Any notice must be in writing and sent to the address of the party listed below.  This Agreement may only be modified by a written amendment that is executed by an authorized representative of each party.  Any waiver must be express and in writing.  No waiver by either party of a breach by the other party will constitute a waiver of any different or succeeding breach.  This Agreement will be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania without regard to conflicts of law principles of any jurisdiction.  The parties will use reasonable efforts to resolve amicably any disputes that may relate to or arise under this Agreement.  If the parties are unable to resolve the dispute amicably, then the parties will submit to the exclusive jurisdiction of, and venue in, the state and Federal courts located in the Eastern District of Pennsylvania.  This Agreement contains the entire agreement between the parties with respect to subject matter of this Agreement and supersedes all other oral or written representations, statements, or agreements with respect to such subject matter.  This Agreement is binding upon the parties and their respective successors and assigns.  Neither party may assign this Agreement without the prior written consent of the other party.

[bookmark: _DV_M75]IN WITNESS WHEREOF, the parties, intending to be legally bound, have caused this Agreement to be executed by their duly authorized representatives.

[bookmark: _DV_M76]DREXEL UNIVERSITY				

[bookmark: _DV_M77]By:_______________________________		By:______________________________

[bookmark: _DV_M78]Title:_____________________________		Title:_____________________________

[bookmark: _DV_M79]Date:_____________________________		Date:_____________________________
[bookmark: _DV_M80]
Notice address:						Notice address:
Drexel University 					_______________________________
Office of Technology Commercialization
3180 Chestnut Street, Suite 104				_______________________________
Philadelphia, PA  19104				_______________________________
Attn: Robert B. McGrath, Ph.D				Attn:___________________________
Phone : 215-895-0303    Fax: 215-571-4164

Payment Addresses:
   via Wire:                                            via Check in US Funds:
Please contact                                  	 Drexel University
tcanamucio@drexel.edu or		Office of Technology Commercialization
(215) 571-4089 for ABA and 		3180 Chestnut Street, Suite 104
Account Number			Philadelphia, PA 19104
c/o:  TCO / R. McGrath
[bookmark: _DV_M81][bookmark: _DV_M82][bookmark: _DV_M83][bookmark: _DV_M84][bookmark: _DV_M85][bookmark: _DV_M86][bookmark: _DV_M87][bookmark: _DV_M88][bookmark: _DV_M89][bookmark: _DV_M90][bookmark: _DV_M91][bookmark: _DV_M92]
						EXHIBIT A

Power of Food Scale® (PFS)
Power of Food Scale

Please indicate the extent to which you agree that the following items describe you.  Use the following 1-5 scale for your responses.

1 	don’t agree at all
2	agree a little 
3	agree somewhat
4	agree
5 	strongly agree
________________________________________________________________

1. I find myself thinking about food even when I’m not physically hungry.  ___

2. I get more pleasure from eating than I do from almost anything else.  ___

3. If I see or smell a food I like, I get a powerful urge to have some.  ___

4. When I’m around a fattening food I love, it’s hard to stop myself from at least tasting it.  ___

5. It’s scary to think of the power that food has over me.  ___

6. When I know a delicious food is available, I can’t help myself from thinking about having some.  ___

7. I love the taste of certain foods so much that I can’t avoid eating them even if they’re bad for me.  ___

8. Just before I taste a favorite food, I feel intense anticipation.  ___

9. When I eat delicious food I focus a lot on how good it tastes.  ___

10. Sometimes, when I’m doing everyday activities, I get an urge to eat “out of the blue” (for no apparent reason).  ___

11. I think I enjoy eating a lot more than most other people.  ___

12. Hearing someone describe a great meal makes me really want to have something to eat.  ___

13. It seems like I have food on my mind a lot.  ___

14. It’s very important to me that the foods I eat are as delicious as possible.  ___

15. Before I eat a favorite food my mouth tends to flood with saliva.  ___













































Scoring of Power of Food Scale:

Total Score
Average of all items (sum of 1-15/ 15)

Subscales
Factor 1 (Food Available) = Average of items 1, 2, 5, 10, 11 and 13
Factor 2 (Food Present) = Average of items 3, 4, 6, and 7
Factor 3 (Food Tasted) = Average of items 8, 9, 12, 14, and 15 
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