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City: Yonkers
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PROPERTY NUMBERS Total: 3
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CORRESPONDENCE DATA

Fax Number: 9143817608

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: (914) 381-7600

Email: slocke@dorflaw.com

Correspondent Name: Scott D. Locke

Address Line 1: Dorf & Nelson LLP

Address Line 2: 555 Theodore Fremd Ave.

Address Line 4: Rye, NEW YORK 10580
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TRADEMARK LICENSE AGREEMENT

This Trademark License Agreement (the "Agreement”) is made between Jula Dyckman
Andris Memorial, Tnc., a New York corporation with principal offices located at 1156 North
Hroadway, Yonkers, New York 10701 {"Company" or “Andrus”™) and Sandra Bloom, MD, an
individual residing at 13 Draim Moir Lape, Philadelphia, PA 19118 ("Dr. Bloom").

WHEREAS, the Company and Dr. Bloom, Ine. are concurrently enfering indo a Consulting
and License Agreement (the "Consulting Agreement”) that cross-references this Agreement, and
enter into the samie In corjunction and in accordance therewith;

WHEREAS, Dr. Bloorn owns United States Trademark Repistration Mos, 1,745,328 and
7,845,493 for the service marks SANCTUARY and SANCTUARY TN THE SCHOOLS (the
"Registrations”), both being listed on the Principal Register majntained by the United States Patent
& Trademark Office ("USPTO™;

WHEREAS, per the Assignment of Trademark agreement cross-referenced in the
Consuliing Agreement, and executed between the parties in confunction therewith, Dr. Bloom
owns Apphcation Ser, No. 77/470096 for the servics mark SANCTUARY INSTITUTE pending
before the USPTO (the "Application™;

WHEREAS, the Coanpany offers the following services:
pa] 2

the provision of professional training, consultation and program
evahuation in the fields of mental health, child welfare and sooial
services on behalf of vulnerable children and thelr famnilies;
therapeutic treatment services for psychiatric patients; therapeutic
freatment services in the nature of sociz] psychiatry to prevent
vinlence; primary schoo! and sarly childhood educational services;

hereafter referred to as the “COMPANY BUSINESS™; and

4

WHERFAS, Dr. Bloom desires to grant to Company an exclosive Hoense to the service
marks SANCTUARY, SANCTUARY IN THE SCHOOLS and SANCTUARY INSTITUTE,
including the Registrations, the Application, and a1} current and foture comrnon law trademarks
and/or service marks that incorporate the word SANCTUARY (sollectively the "LICENSED
TRADEMARKS™:

NOW THEREFORE, in consideration of the mutuz! promises and covenants set forth
herein, the parties, intending to be legally bound, hereto agres as follows:
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ARTICLE 1 - GRANT OF LICENSE

1.1 Dr Bloom bereby grants to the Company, and the Company hereby accepts, an
exclusive, worldwide, royalty-free Hoense to use the LICEN SED TRADEMARKS solely in
connection with the COMPANY BUSINESS, subject io the imitations set forth in this Agreement.
The license shall be exclusive to the Company with respeet to the COMPAINY BUSINESS, except
a8 to those persons permitted to use the LICENSED TRADEMARKS set forth in Seetion 2.7
erein.

12 Except as provided in this Article, all licenses granted berein shall be
nontransierable and nonassignable without the prior written consent of Dr. Bleom,

ARTICLE 2- OWNERSHIP AND USE OF
THE LICENSED TRADEMARKS

21 The Company acknowledges that Dr, Bloom owns the LICENSED
TRADEMARKS and all rights therein and that nothing in this Agreement shall give the Company
any right, title or interest in ox to the LICENSED TRADEMARKS other than pursuant to the
ficense gratted hereby, except with respeet to termination of the Consulting Agreemernt, as set
orth below.

22 Rubject to the Consulting Agreement, the Company agress that it will do nothing
inconsistent with Dr. Bloont's ownerslip of the LICENSED TRADEMARKS and shall not claim
adversely to Dir. Bloorm, or assist any third party in attempting to claim adversely to Dr. Bloom,
with regards fo such ownership. The Company agrees that it will not chailengs the title of Dr.
Bloom to the LICENSED TRADEMARKS, oppose any registration thereof, or challenge the
validity of this Agreement or the lisenses granted herein, Furthermore, the Company will not
register, nor atfernpt t register, any trade name or trademark which, in whole or in pazt,
incorporates or is confusingly similar to the LICENSED TRADEMARKS.

23 Without the prior written approval of Dr. Bloom, the Company is not authorized fo
ase the LICENSED TRADEMARKS in connection with any business activity unrelated to the
COMPANY BUBSINESS,

94 Notwithstanding the license granted hereln and any of the provisions hereof, no

rights or licenses are granted o the Company with respect o any other trademark, service mark,
and/or trade name other than the LICENSED TRADEMARKS.

25 The Company agress to assist Dr. Bloom in recording this Agreement with
appropriate govemnment authorities where such recording i3 required by law or regulation or where
snch recording 1s permitted or desired by Dr, Bloom.

2.6  Fxceptas provided in Section 7.1 of this Agreement, all costs assooiated with this
Agresment, the Heense granted herein and registering, maintaining, renewing or enforeing
LICENSED TRADEMARK(S) used by the Company shall be borne by the Company, Company
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ahall have the sole o right to select legal eounsel with respect to all such activities, provided that
no settlement of any dispute or controversy shall be agreed to which would restrict the use of the
LICENSED TRADEMARKS or permit use by any unlicensed third party, or regeire Dr. Bloom or
Dr. Bloom to expend any monies or constituie an admission of infringernent or plagiarism or other
offense witheut the prior consent of Dr, Bloom,

2.7 Notwithstanding anything contained in this Agreement to the contrary, Dr. Bloom
and Comroumity Works, Ine., are permnitted o use the LICENSED TRADEMARKS in conpection
with the services they provide parsnant to the Consuliing Agreement. With respect to activities
outside of the scope of the Consulting Agreement, Dr. Bloom is permitied to use the LICENSED
TRADEMARKS for speeches, in writings and other activities not competitive with the Sanctuary
Institute, without having to account to Andrus for any revenues o profits therefrom, Andrus also
acknowledges fhat Dr. Bloom is an Associate Professor at Drexel University, Philadelphia, PA
(“Direxel”) and that Drexel roay also use the LICENSED TRADEMARKS in copnection with Dr
Bloom's work for Drexel's Department of Public Health and for speeches, in writings and other
activities not competitive with the Sanctuary Institule, without having to account to Andrus for any
sevenves of profits therefrom. In addition, the following individuals, if icensed by Dr Bloom in
a separate writing, may be permitied fo use the LICENSED TRADEMARKS for speeches, in
writings and ofher activities not competitive with the Sanciuary Institate, without having o
account to Andrus for any Tevenues or profits therefrom: Joseph Foderare, Ruth Ann Ryan and
Lyndra Bills,

ARTICLE 3- QUALITY PROVISIONS

3.1  The Company agrees that the nature and quality of all services sold, or otherwise
provided of by the Compary and covered by the LICENSED TRADEMARKS and all
modifications, reproductions and derfvative works shall conform to the reasonable standards set by
andl under the control of Dr. Bloom (hereinafter, "QUALITY STANDARD™.

32 The Company shail deliver to Dr. Bloom, upon Dr. Bloom' request and withoot
charge to Dr, Bloom, representative samples of all written materials, including without mitation,
advertisernents, catalogs, Jetterhead, course and training materials, and the like, containdng the
[ ICENSED TRADEMARKS to enable Dr. Bloon to ensure that such use complies with the
QUALITY STANDARD.

ARTICLE 4- DURATION OF LICENSE AND TERMINATION

4.1 This Apreement and the license granted herein shall be effective upon execution by
the parties, znd shall tenminate upon the termination of the Corsulting Agresment,

47 Tnthe ovent of a material breach by the Company of any provision of this
Agreement, including but not limited {o failure by the Company to comply with the use limitations
or QUALITY STANDARD astablished under Asticle 3, Dir. Bloom shall have the right fo
{erminate the license granted if (i} it has given written notice to the Company of such breach and {ii)
such breach shall be continuing 60 days from the date of such notics,
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43  Upon the termination of this Agresment, the Company agrees 1o (i) promptly
discontimae all use of LICENSED TRADEMARKS and (3} prompily fake all steps to refrain from
using the LICENSED TRADEMARKS in advertising, commercial registers, directories, infernet
and web-sites, telephone Yatings, and all other similar listings. The provisions of this section do
not apply if Compazy has acquired ownership of the LICENSED TRADEMARKS.

ARTICLE 5 - PROTECTION

51  Bach party shall promptly notify the other party of any and all infringements,
imitations, simmlations or other illegal use or misuse of the LICENSED TRADEMARKS which
come %o that party’s attention, and the Company shall take any and all appropriate action to preverd
the infringement, imitation, simulation or other illegal use or misuse of the LICENSED
TRADEMARKS, at the expense of Company, Any reonies recovered by way of damages or
otherwise with respect o such actions shall belong to Company. Notwithstanding the above,
Compuny’s total monetary obligation shalf not exceed $230,000 during this Agreement, or
$30,000 In any single year during this Agreement, as set forth in fhe Consulting Agreement. To the
extent Coropany does not pay for all costs related to misuse of the LICENSED TRADEMARKS,
any monies recavered by way of demages or otherwise shall be protated according to the amount
of money paid by Company for any such action as compared to the amoust of money paid by Dr
Bloom or Commnity Works for any such action. By way of example, should total costs equal
400,000 and Company pays $250,000 and Dr. Bloom pays $150,000, then any monies recovered.
would be shared between Company and Dr Bloom op a 62.5%/37.5% basis,

52 The Company and Dr. Bloom shall cooperate with each other in connection with
any matter pertaining 1o the protection, enforcernent oy infringement of LICENSED
TRADEMARK(S) used by the Company, whether i the conrts, adroinistrative or guasi-judicial
agencies, or otherwise.

ARTICLE 6- NEW TRADEMARKS

61  Should Dr. Bloom desire to develop a trademark or service mark Incotporating the
name "SANCTUARY® in any form other than the Registrations and Application and to use such
aark for competitive purposes, it must first consult with and obtain the written approval of Andrus,
which may be withheld in its sole discretion. Such newly developed trademarks will be registered
i the name of Dr. Bloom, and will be deemed fo be LICENSED TRADEMARKS licensed fo the
Company hereander and will be subject to all of the terms and conditions of this Agreement.
Nothing herein contained shall restrict Dr. Bloom from incorporating the name SANCTUARY in
a new mark for use which is not competitive 1o the Company Business.

ARTICLE 7-INDEMNIFICATION

7.1 Intentionally omitted.

79 Andrus shall mgintain errors and omisstons and general lability insurauee coverage i
for Dr. Bloom, pursuant to paragraph 12 of the Consulting Agreernent. j
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ARTICLE 8- MISCELLANEQUS

§.1  Entire Agreemert. This Agreement and any other writing signed by the parties that
specifically reforences this Agreement constitute the entire agreement among the parties with
respect to the subject matter hereof and supersede all prior agreements, understandings and
negotiations, both written and oral, between the parties with respect o the subject matter hereof.
This Agreement is not intended to confer upon any Person other then the parties hereto any rights

or remedies hereunder,

84  Waiver, The waiver by efther party of a breach of any provision contained hereln
shall be in writing and shall in no way be construed as a waiver of any subsequent breach of such
provision or the watver of the proviston ifself
85  Disclaimer of Agency. Partnership and Joint Venture, Nothing in this Agreement

shall constitute or be deemed o constitute g partnership or joint venture between the parties herelo
or consiitute or be deemed 1o constitute any party the agent or emploves of the other party for any
purpose whatsoever and neither party shall have authority or power to bind the other or fo contract
in the pame of, or create a liability against, the other in any way o for any purpose.

87  Sevembility. If any provision of this Agreernent shall be invalid or unenforceable,
such invalidity or unenforcesbility shall not render the entire Agreement invalid. Rather, the
Agreement shall be construed 25 if not containing the particular invalid or unenforeeable provision,
and the rights gud obligations of each party shall be construed and enforced acrordingly.

8.8  Notfices. Any motice, instruction, direction or demand under the terms of this
Agreement required to be in writing will be duly given upon pursuant to the Notice provision set
forth in the Consulting Agreement.

8.9  Force Maieure, Nejther party shall be linble to the other for delays or failures in
performance resulting from cavses beyond the reasonable control of that party, including buf not
limited fo acts of God, acts of war, a terrorist attack, chenges in governmental regulations or
natural disasters,

by and enforced wider the laws of the State of New York without regard fo its conflicts of laws
srinciples,

211 Legal and Related Bxpense, Should litigation cccur in connection with a party's
rights wader this Agreement or any exhibit or attachment hereto, the prevatling party shall be
entitled to be reimbursad for #s Jegal and expert's fees and other costs of suit,
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8.12 Eguiisble Remedies. The Company acknowledges that the LICENSED
TRADEMARKS are unique and that use thereof that is not permitied by this Agreement would
cavse rreparable harm to Dr. Bloom which could not be adequately remoedied by an action for
damages. Therefore, should the Company violate any of the use, quality or other requrements of
this Agreement, Dr. Bloom shell be entitled, in addition to all other remedies available at law,
ineluding an acfion for damages, to preliminary and permanent injfunctive relief without the
necessity of posting a bond in cotmection therewith.

%13, Comnterparts. This Agreement may be signed in mudtiple counterparts, each of
whick will be desmed an original, but all of which topether will be one and the same mstrument.
Signarores by facsimile and other electronic means shall be treated as origine! signatures for all
purposes under this Agreement.

IN WITNEES WHEREOF, the parties hereto have caused this Agrecroent to be executed
by their duly authorized officers or agenis as of the day and vear first above written,
! (vl ~

Julig Dyckman Andres Memorial, Ine. Sandra Bleom, MBD

TN B - | G
B\ kaww‘&m\bkl (3ee N Signature:
Name: [Nam g«} Sednndg :@ ?’ia.g-\i‘{f Date:

Is: Prasidet o (ED
Dater 5wy Bl 2010

Page § of 6

TRADEMARK
REEL: 005928 FRAME: 0743



8.12 ‘Equitable Remedies. The Company acknowledges that the LICENSED

“TRADEMARKS are unique and that use thereof that is not permitted by this Agr sement would
‘cause irreparable harm to Dr. Bloom which could not be adequately remedied by an action for
damages, Therefore, should the Company violale any of the use, quality or other requirements of
this Agreement, Dr. Bloom shall be entitled, in addition to all other remedies available at faw,
including an action for damages, to preliminary and permanent injunctive relief without the
necessity of posting a bond in cormection therewith,

8.13.  Counterpars. This Agreement may be signed in multiple dounterparts, each of
‘which will be deemed an original, but all of which together will be one and the same instrument.
Signatures by facsimile and other electronic means shall be treated as original signatures for all
purpeses under this Agreement.

IN WITNESS WHEREOFT, the parties hereto have caused this Agreemerit to be executad
by their duly authorized officess or agents as of the day and vear first above written,

Julia Dyckman Andrus Memorial, Inc. Saudra Bloom, MD
_ //
By: N . Signature: /7 /y 17 }/N,«,i/;’/“ {
Name: Date: <
Its:
Date:
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