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This WORKPLACE INCLUSION SCALE LICENSE AGREEMENT (this “Agreement”) is made effective 

______________________________, 20___, (the “Effective Date”), by and between CHESTNUT HEALTH SYSTEMS, INC., an 

Illinois not-for-profit corporation (“Chestnut”), and ___________________________________________ (“Licensee”).  Licensee and 

Chestnut are sometimes each referred to herein as a “Party” and collectively as the “Parties”. 

 

1. LICENSE GRANT. 

In consideration of the mutual agreements hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency 

of which are hereby acknowledged by Chestnut, Chestnut hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-

transferable, limited license to reproduce and use the Workplace Inclusion Scale product (the “Product”) upon the terms and conditions 

contained in this Agreement. Licensee shall not have the right to assign, sublicense, transfer, pledge, lease or share its rights under this 

Agreement. Licensee acknowledges and agrees that the Product is proprietary to Chestnut. All right, title and interest in and to the 

Product, including associated intellectual property rights, are and shall remain with Chestnut. 

2. THE PRODUCT. 

This License does not include rights to software. Licensee is permitted to use the current version of the Product as well as other materials 

that may be added to it during the term of this Agreement. Licensee may use the Product at no cost to Licensee subject to Licensee’s 

obligations hereunder. 

3. USE OF NAME. 

Licensee hereby grants permission to Chestnut to use Licensee’s name, logo, city, state and country on a list of Chestnut’s clientele to 

be used in connection with marketing and website materials.  If Licensee decides in the future that it no longer wants its information 

included on the list, Licensee may send a written request to Chestnut and Licensee’s information will be removed from the materials. 

4. DATA USE AGREEMENT. 

4.1 This Section 4 shall serve as the data use agreement between Chestnut and Licensee. Licensee may disclose and 

Chestnut may use Deidentified Information in the form of a Limited Data Set only in accordance with § 164.514(a) and (b) of the Health 

Insurance Portability and Accountability Act Privacy Rule, 45 C.F.R. Parts 160-164 (the “Privacy Rule”). “Deidentified Information” 

shall mean information that does not identify an individual and cannot be used to identify an individual. “Limited Data Set” shall mean 

a data set from which Licensee has removed all “Protected Health Information” (as defined in the Privacy Rule) for an individual, his 

or her relatives, employers or household members removed.  

4.2 Licensee agrees to disclose and provide to Chestnut only Deidentified Information provided through its use of the 

Product. As a condition of using the Product, Licensee affirmatively agrees to provide all of its Deidentified Data to Chestnut and grants 

Chestnut an irrevocable right to use the Deidentified Data consistent with use as a Limited Data Set, including without limitation to 

merge the Deidentified Data with Deidentified Data from other Licensees for Chestnut’s research purposes. 

4.3 Upon delivery of Licensee’s Deidentified Data, Chestnut will provide Licensee with a standard aggregate report based 

on the data submitted by Licensee and other licensees of the Product (the “Output”). Licensee will have the right to use that Output. 

4.4 Chestnut may use or disclose any Limited Data Set received from Licensee through its use of the Product only for the 

purpose of research, public health, or health care operations. Chestnut may not use or disclose the Limited Data Set if such use or 

disclosure would be a violation of the Privacy Rule if done by Licensee. Chestnut agrees (i) that it will not use or further disclose the 

Limited Data Set other than as permitted or required by this Agreement or as required by law; (ii) to use appropriate safeguards to 

prevent use or disclosure of the Limited Data Set other than as provided for by this Agreement; and (iii) to report to Licensee, in writing, 

any use or disclosure of the Limited Data Set not provided for by this Agreement of which it becomes aware.  
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4.5 In the event that Chestnut is permitted by law to provide the Limited Data Set to a third party, Chestnut agrees to have 

the third party execute a data sharing agreement that conforms with the Privacy Rule. Chestnut will not (and to the best of its knowledge 

cannot) (re)identify the information or contact the individuals who are the subjects of the information.  

4.6 Chestnut may offer to Licensee under a separate agreement enhanced analytic review of the Deidentified Data. 

5. RESTRICTIONS ON USE. 

Licensee shall not reduce, translate, alter, modify or adapt the Product or any portion of it or create any derivative works of the Product 

or any portion of it.  This Section 5 shall survive the expiration or earlier termination of this Agreement. 

6. DISCLAIMERS. 

CHESTNUT MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND AND EXPLICITLY DISCLAIMS ALL IMPLIED OR STATUTORY 

WARRANTIES, INCLUDING ANY WARRANTY OF MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSES. CHESTNUT SHALL HAVE 

NO LIABILITY TO LICENSEE OR TO ANY THIRD PARTY FOR OR ON ACCOUNT OF ANY INJURY, LOSS, OR DAMAGE, OF ANY KIND OR NATURE, 

SUSTAINED BY LICENSEE OR ANY THIRD PARTY ARISING OUT OF OR IN CONNECTION WITH OR RESULTING FROM (A) THE USE OR POSSESSION 

BY LICENSEE OF THE PRODUCT, (B) THE PRACTICE OF THE PRODUCT BY LICENSEE, (C) THE PERFORMANCE, DELIVERY, OFFER TO SELL, SALE, 

OR OTHER PROVISION BY LICENSEE OF SERVICES. IN NO EVENT SHALL CHESTNUT BE LIABLE OR OBLIGATED IN ANY MANNER TO LICENSEE 

OR TO ANY THIRD PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE, OR RELIANCE DAMAGES 

(INCLUDING LOST OR ANTICIPATED REVENUES OR PROFITS) ARISING OUT OF OR RELATED TO THIS AGREEMENT OR LICENSEE’S USE OF THE 

PRODUCT, EVEN IF CHESTNUT IS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

7. CONFIDENTIALITY. 

Licensee shall not usurp, misappropriate or effect Chestnut’s confidential or proprietary information or use or disclose such information 

without the prior consent of Chestnut.  

8. DEFENDING RIGHTS. 

In the event that any suit, claim or demand is threatened or brought against Licensee involving any claim that Licensee’s use of the 

Product infringes upon any rights of a third party, Licensee shall promptly inform Chestnut and Chestnut shall fully indemnify and hold 

harmless Licensee for all costs, expenses and liabilities (including attorneys’ fees) associated with the suit, claim or demand. Chestnut 

shall have the right, at its option, to take exclusive charge of the defense, at its own expense, of any such suit, claim or demand, and of 

any negotiations for its settlement, but under no circumstances will Chestnut enter into any settlement that involves an admission or 

statement of Licensee’s fault or wrongdoing in any manner without Licensee’s prior approval, which Licensee may or may not provide 

in its sole discretion. Licensee shall cooperate fully with Chestnut in the defense of any such actual or threatened suit, claim or demand 

or any related proceeding that Chestnut undertakes. 

9. MISCELLANEOUS. 

9.1  This Agreement shall be governed by and construed in accordance with the laws of the State of Illinois. 

9.2 Any notice required or permitted under this Agreement shall be in writing and delivered in person or sent by registered 

or certified mail, return receipt requested with proper postage affixed to the parties at the addresses listed at the top of this Agreement 

or under their signatures. 

9.3  If any provision of this Agreement shall for any reason be held to be invalid or unenforceable, such invalidity or 

unenforceability shall not affect any other provisions hereof, and this Agreement shall be construed as if such invalid or unenforceable 

provision was omitted. 
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IN WITNESS WHEREOF, the parties have executed this WORKPLACE INCLUSION SCALE LICENSE AGREEMENT by 

their duly authorized officers as of the date specified above. 

 

CHESTNUT:  LICENSEE: 
    

Chestnut Health Systems, Inc.  _________________________________________ 

    

By: ______________________________ By: _________________________________ 

Name: ______________________________ Name: _________________________________ 

Title: _______________________________ Title: ______________________________ 
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