






























    

 
 

ATTACHMENT A 

 

ViTA DMF TERMS OF USE   

RESEARCH PROGRAM PARTICIPATION AND LICENSE 

 

SECTION 1: EXCHANGE OF SERVICES.  Subject to the terms and conditions set forth in this 

Agreement, including the Seat Station limitation set forth herein, DMF hereby grants to SBBC a 

non-transferable, non-exclusive license to use (i) the Licensed Program in Object Code form for 

Interview Training Use and (ii) University of Southern California’s (USC) patents, if any, that read 

on the Licensed Program, to use and import the Licensed Program (collectively, the “License”). No 

license, right, or grant other than the express license in this Section 1 is expressed or implied in this 

Agreement. At no time may SBBC sublicense the License granted herein.  

 

1.1 Under this Agreement DMF will provide to SBBC: 

● Use of Licensed Program Seat Stations (initially twenty) and Sub-Stations  

(initially twenty) 

● Applicable Licensed Program updates 

● Technical Support Services as set forth in Section 6 

● Recognition as a contributor to the ViTA DMF Community Research Study 

● ViTA DMF Research Report 

● SBBC Data Analysis as set forth in Section 3.6  

● Right for SBBC to use the ViTA DMF name & logo in connection with the use 

of the Licensed Program 

1.2 Under this Agreement SBBC is responsible for: 

● Participation in the ViTA DMF Research Study as set forth in Section 3 

● All equipment needed to set up and operate the Licensed Program  

● Location & staff for operation of the Licensed Program 

● Minimum of twenty participants (for research study) 

● Right for DMF to use SBBC’s name & logo in connection with the (i) use of the 

Licensed Program and (ii) the data it provides to DMF as required herein 

● Procure and maintain in effect a comprehensive general liability policy of 

insurance as required in Section 13.1 

 

SECTION 2: LIMITATIONS OF SERVICES 

 

2.1 This Agreement initially limits SBBC’s License to twenty (20) Seat Stations including 



    

installation and Technical Support Services with twenty (20) Additional Sub-Stations 

 

2.2 The parties understand and agree that the License and Services granted and to be provided by 

DMF to SBBC as outlined in this Agreement are non-transferable. 

 

SECTION 3: ViTA DMF RESEARCH STUDY PARTICIPATION 

 

3.1 ViTA DMF Research Study.  The purpose of this research study is to determine the effectiveness 

of the ViTA DMF program in terms of improving interviewing skills and increasing self-confidence 

in order to reach employment goals. 

 

3.2 DMF agrees to provide results of data analysis from ViTA DMF Members through the ViTA 

DMF Research Report. 

 

3.3 Publication of Data.  DMF shall be free to use any results, suggestions, improvements, 

corrections and other contributions contained in the forms or otherwise provided by SBBC regarding 

the Licensed Program and the results obtained from such use, and SBBC hereby (i) irrevocably 

assigns to DMF any and all rights it has in any such suggestions, improvements, corrections and 

other contributions provided by SBBC regarding the Licensed Program, and (ii) grants to DMF a 

non-exclusive, royalty-free, perpetual, irrevocable license to use any and all data, including, but not 

limited to results and reports relating to its use of the Licensed Program for any and all purpose. 

 

3.3.1 SBBC may publish or present its results relating to its use of the Licensed Program, 

provided SBBC (i) provides DMF with a copy of such publication or presentation at least 

fourteen (14) days prior to its use and (ii) cites in any presentation or publication as follows 

(citation may be amended by DMF at any time with at least fourteen (14) days advanced 

written notice to SBBC):“The Dan Marino Foundation licenses ViTA DMF, developed 

by USC’s Institute for Creative Technologies with funding from, and in collaboration 

with DMF.” 

 

SECTION 4: AGREEMENT TERMINATION 

 

4.1 Upon termination of this Agreement for any reason, nothing herein shall be construed to release 

either party of any obligation that matured prior to the date of such termination.  SBBC shall not be 

entitled to refunds of any Technical Support Service Fees paid prior to termination.  

 

4.2 Surviving any termination are:  

 

4.2.1 Any cause of action or claim of SBBC or DMF, accrued or to accrue, because of any 

breach or default by the other party. 

 

4.3 Upon termination SBBC shall: 

 

4.3.1 Delete the Licensed Program from all computers on which it has been installed and 

from all other software into which it had been merged; 

 

 4.3.2 Erase all copies of the Licensed Program from any storage media; and 

 

4.3.3 Upon request from DMF, certify in writing to DMF that, to the best of SBBC’s 



    

knowledge, all copies of the Licensed Program have been returned or destroyed. 

 

SECTION 5: DELIVERY AND INSTALLATION 

 

5.1 DMF will deliver the Licensed Program to SBBC no later than ten (10) days upon receipt of all 

required initial documentation. Notwithstanding anything stated herein to the contrary, SBBC shall 

be solely responsible for installation of the Licensed Program on its equipment. 5.2 DMF is under 

no obligation to provide SBBC with updates or modifications to the Licensed Program. If DMF, at 

its sole option, supplies updates or modifications to SBBC, such updates and/or modifications will 

be considered part of the Licensed Program and subject to the terms of this Agreement. 

Notwithstanding anything stated to the contrary herein, DMF agrees to support SBBC’s use of the 

Licensed Program by providing the Technical Support Services in a timely fashion in accordance to 

Section 6 included herein to the extent technical issues arise. 

 

SECTION 6: TECHNICAL SUPPORT SERVICES 

 

6.1 DMF agrees to provide ten (10) hours of Technical Support Services per school location to 

SBBC. The training and support services provided to SBBC are limited to support of accurate 

collection and submission of the data outlined in Section 3, installation and setup of the Licensed 

Program, full operations and use of all of the Licensed Program’s functions, implementation and 

execution of provided resources, and regular support and maintenance as related directly to the 

Licensed Program.   

 

6.2 Technical Support Services provided to SBBC by DMF will be provided via phone, internet, or 

other method chosen at the sole discretion of DMF. 

 

6.3 Technical Support Services provided by DMF in excess of ten (10) hours can be provided at the 

rate of $75 per hour. DMF shall not provide any Technical Support Services that would exceed the 

ten (10) hours, and incur additional costs for SBBC, without receipt of a valid purchase order issued 

from SBBC. 

 

SECTION 7: MARKETING PRACTICES 

 

7.1 Use of Name & Logos.  The License granted herein grants SBBC the right to use the ViTA DMF 

name and logo; and, as set forth above in Section 1.1, DMF shall have the right to use the SBBC’s 

name and logo. 

 

7.1.1 Notwithstanding anything stated herein to the contrary, SBBC understands, 

acknowledges and agrees that its use of the ViTA DMF name or logo must be pre-approved 

in writing by DMF.  A copy of the document that includes ViTA DMF’s name and/or logo 

must be submitted to DMF, ATTN: ViTA DMF, vitasupport@danmarinofoundation.org, at 

least five (5) business days prior to SBBC’s desired use. 

7.1.2 When using the name and/or logo on a web page, a link to the ViTA DMF website 

(www.vitadmf.org) is required. 



    

7.1.3 Notwithstanding anything stated herein to the contrary, DMF understands, 

acknowledges and agrees that its use of the SBBC’s name or logo must be pre-approved in 

writing by SBBC.  A copy of the document that includes SBBC’s name and/or logo must be 

submitted at least five (5) business days to SBBC for its approval prior to its use. 

 

7.2 Television Interviews.  Televised appearances made on media channels related to ViTA DMF 

should include mention “The Dan Marino Foundation licenses ViTA DMF, developed by USC’s 

Institute for Creative Technologies with funding from, and in collaboration with DMF.” 

 

7.3 Print.  Information written for print media should credit DMF and include mention of “The Dan 

Marino Foundation licenses ViTA DMF, developed by USC’s Institute for Creative 

Technologies with funding from, and in collaboration with DMF.” Written information for print 

media with mention of DMF or the Licensed Program must be submitted for pre-approval to DMF 

in accordance with Section 7.1.1 above. 

7.4 Radio.  Any radio appearances should include mention of “The Dan Marino Foundation 

licenses ViTA DMF, developed by USC’s Institute for Creative Technologies with funding 

from, and in collaboration with DMF.” 

7.5 SBBC agrees to update DMF at least five (5) business days prior to all scheduled media, 

including television, radio, and print. 

 

SECTION 9: CONFIDENTIALITY 

 

9.1 SBBC will take all reasonable steps to maintain the confidentiality of the Licensed Program, the 

documentation associated therewith, and any other information provided to SBBC by DMF as part 

of this Agreement (collectively, “DMF Confidential Information”) during the Term and thereafter 

so long as any DMF Confidential Information remains non-public. As such, SBBC specifically 

acknowledges, agrees and understands that it shall not use any of the DMF Confidential Information 

for any purposes other than those specifically set forth herein. 

 

9.2 DMF will take all reasonable steps to maintain the confidentiality of the any information 

provided by SBBC to DMF as part of this Agreement (collectively, “SBBC Confidential 

Information” and together with “DMF Confidential Information, “Confidential Information”) during 

the Term and thereafter so long as any SBBC Confidential Information remains non-public. SBBC 

Confidential Information shall not include any information SBBC is required to submit herein for 

DMF’s use in connection with its research and analysis which is entitled to be shared with third 

parties, including USC. 

 

SECTION 11: WARRANTY DISCLAIMER AND DAMAGES LIMITATION 

 

11.1 Disclaimer of Warranties. THE LICENSED PROGRAM AND OTHER DMF 

CONFIDENTIAL INFORMATION IS FURNISHED TO SBBC AS-IS.  NEITHER USC NOR 

DMF MAKE ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED.  BY 

WAY OF EXAMPLE, BUT NOT LIMITATION, NEITHER USC NOR DMF MAKES ANY 

REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY 

PARTICULAR PURPOSE, OR THAT THE USE OF THE LICENSED PROGRAM 

COMPONENTS OR DOCUMENTATION WILL NOT INFRINGE ANY PATENTS, 

COPYRIGHTS, TRADEMARKS OR OTHER RIGHTS.  DMF’S AND USC’S (IF ANY 



    

LIABILITY OF USC COULD EXIST) TOTAL LIABILITY ARISING OUT OF OR RELATING 

TO THIS AGREEMENT SHALL NOT EXCEED THE LESSER OF THE LICENSE FEE, IF ANY, 

PAID BY SBBC TO DMF AND $1,000. 

 

11.2 Nothing in this Agreement shall be construed as: 

 

11.2.1 A warranty or representation that use of the Licensed Program, including Interview 

Training Use of the Licensed Program as permitted herein, will result in any particular result 

or any result at all for any of SBBC’s participants/clients, or that such use will not result in 

a negative outcome or effect for the participants.  The Interview Training Use of the Licensed 

Program is at SBBC’s sole risk. 

 

11.2.2 A warranty or representation that the Licensed Program will operate uninterrupted or 

error free. 

 

11.2.3 Conferring rights to SBBC to use in advertising, publicity or otherwise, the name, 

logo, trademark, or symbol of USC, its affiliates, or employees. 

 

11.3 Limitation of Damages and Liability. NOTWITHSTANDING ANYTHING TO THE 

CONTRARY CONTAINED HEREIN, TO THE MAXIMUM EXTENT PERMITTED BY LAW, 

IN NO EVENT WILL USC OR DMF BE RESPONSIBLE FOR ANY INCIDENTAL, 

CONSEQUENTIAL, INDIRECT, SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES OF 

ANY KIND, INCLUDING DAMAGES FOR LOST GOODWILL, LOST PROFITS, LOST 

BUSINESS OR OTHER INDIRECT ECONOMIC DAMAGES, WHETHER SUCH DAMAGES 

ARISE FROM CLAIMS BASED UPON AGREEMENT, NEGLIGENCE, TORT (INCLUDING 

STRICT LIABILITY) OR OTHER LEGAL THEORY, RESULTING FROM A BREACH OF ANY 

REPRESENTATION, WARRANTY, AGREEMENT OR OTHER TERM OF THIS 

AGREEMENT, AND REGARDLESS OF WHETHER DMF AND/OR USC WAS ADVISED OR 

HAD REASON TO KNOW OF THE POSSIBILITY OF SUCH DAMAGES IN ADVANCE. 

 

IN NO CASE WILL DMF’S AND USC’S TOTAL CUMULATIVE LIABILITY UNDER THE 

TERMS OF OR ARISING OUT OF THIS AGREEMENT EXCEED THE AMOUNT PAID BY 

SBBC TO DMF UNDER THE TERMS OF THIS AGREEMENT. 

 

11.4 THE LICENSED PROGRAM IS NOT DESIGNED, INTENDED, OR AUTHORIZED FOR 

USE IN ANY TYPE OF SYSTEM OR APPLICATION IN WHICH THE FAILURE OF THE 

SYSTEM OR APPLICATION COULD CREATE A SITUATION WHERE PERSONAL INJURY 

OR DEATH MAY OCCUR (E.G., MEDICAL SYSTEMS, LIFE-SUSTAINING OR LIFE-

SAVING SYSTEMS). 

 

11.5 NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, DMF 

REPRESENTS AND WARRANTS TO SBBC THAT IT HAS THE RIGHT TO ENTER INTO 

THIS AGREEMENT AND GRANT A LICENSE TO USC’S RIGHTS AND INTEREST IN THE 

LICENSED PROGRAM TO SBBC AS SET FORTH HEREIN. 

 

SECTION 12: MISCELLANEOUS 

 

12.1 Partial Invalidity. If any provision of the Agreement is held by a court of competent jurisdiction 

to be invalid, void, or unenforceable, the remaining provisions shall nevertheless continue in full 



    

force without being impaired or invalidated in any way. 

 

12.2 Relationship of the Parties.  SBBC and DMF shall function solely as an independent contractor 

and not as agent, partner, employee or joint venturer of the other party hereto. 

 

12.3 Non Waiver.  A waiver of any breach of any provision of this Agreement shall not be construed 

as a continuing waiver of said breach or a waiver of any other breaches of the same or other 

provisions of this Agreement. 

 

12.4 Third-Party Beneficiary.  By signing below, SBBC acknowledges, understands and agrees that 

USC is an intended third party beneficiary to the terms of this Agreement and that many of the rights 

of DMF to the Licensed Program, including DMF’s right to license the Licensed Program to SBBC 

in accordance with the terms hereof, are granted to DMF by USC. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



    

ATTACHMENT B 

 

DEFINITIONS 

 

1.1 “Covered Disabilities” includes any of the following conditions: 

 

1.1.1 “Autism” - which means a pervasive, neurologically based developmental disability of 

extended duration which causes severe learning, communication, and behavior disorders 

with age of onset during infancy or childhood. Individuals with autism exhibit impairment 

in reciprocal social interaction, impairment in verbal and nonverbal communication and 

imaginative ability, and a markedly restricted repertoire of activities and interests. 

 

1.1.2 “Cerebral palsy” - which means a group of disabling symptoms of extended duration 

which results from damage to the developing brain that may occur before, during, or after 

birth and that results in the loss or impairment of control over voluntary muscles. For the 

purposes of this definition, cerebral palsy does not include those symptoms or impairments 

resulting solely from a stroke. 

 

1.1.3 “Intellectual disability” – which means significantly sub average general intellectual 

functioning existing concurrently with deficits in adaptive behavior which manifests before 

the age of 18 and can reasonably be expected to continue indefinitely. For the purposes of 

this definition, the term: 

 

1.1.3.1 “Adaptive behavior” means the effectiveness or degree with which an individual 

meets the standards of personal independence and social responsibility expected of his 

or her age, cultural group, and community. 

 

1.1.3.2 “Significantly sub average general intellectual functioning” means performance 

that is two or more standard deviations from the mean score on a standardized 

intelligence test. 

 

1.1.4 “Prader-Willi syndrome” - which means an inherited condition typified by neonatal 

hypotonia with failure to thrive, hyperphagia or an excessive drive to eat which leads to 

obesity usually at 18 to 36 months of age, mild to moderate intellectual disability, 

hypogonadism, short stature, mild facial dysmorphism, and a characteristic neurobehavior. 

 

1.1.5 “Spina bifida” - which means, for purposes of this Agreement, a person with a medical 

diagnosis of spina bifida cystica or myelomeningocele. 

 

1.2 “Effective Date” means the date defined in Section 4. 

 

1.3 “Interview Training Use” means use of a product to provide (i) job interview practice 

experiences, and (ii) general interview and communication skill training, to young adults with 

one or more Covered Disabilities.  

  



    

 

1.4 “Licensed Program” means DMF’s rights and interest in the computer program in Object 

Code form which embodies “Virtual Interactive Training Agents (ViTA),” as defined in USC 

Tech ID: 2015-108 and delivered to SBBC under this Agreement, as well as additions or changes, 

if any, provided by DMF during the Term. No rights are granted to any open source or other 

software authored by third parties and necessary for the use of the Licensed Program. 

 

1.5 “Object Code” means machine-readable, executable code of a computer program. 

 

1.6 “Seat Station” means the grant of the right for SBBC to execute and use the Licensed 

Program or a modified version of the Licensed Program, in Object Code form, on a computer 

owned or controlled by SBBC and used by only one of their respective care providers at a time. 

 

1.7 “Technical Support Service” means services provided to SBBC to support operation of the 

Licensed Program including without limitation, assessment, maintenance, support or training 

services provided in person, via telephone or online to attempt to help SBBC and/or other end 

users learn how to operate or to solve specific problems related to the operation of the Licensed 

Program and any other occurrences as outlined in Section 6. 

 

1.8 “Term” means the period defined in Section 4. 

 

1.9 “USC” means the University of Southern California, a California nonprofit corporation with 

offices at 1150 South Olive Street, Suite 2300, Los Angeles, California 90015, an intended 

beneficiary of the terms of this Agreement. 

 

1.10 “ViTA DMF Research Report” means the final report of research data analysis provided 

from DMF to the ViTA DMF Community. 
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