MUSGROVE FOOD INDEX
INSTITUTIONAL EDUCATIONAL LICENSING & PARTNERSHIP AGREEMENT
Effective Date: ______________________________
This Institutional Educational Licensing & Partnership Agreement (“Agreement”) is entered into as of the Effective Date by and between:
Licensor:
Musgrove Food Index
Website: www.themusgrovefoodindex.com
Address: ______________________________________________
Email: ________________________________________________
and
Institution:
Legal Name: ____________________________________________
Institution Type: ________________________________________
Address: ______________________________________________
City/State/Country: ______________________________________
Website: _______________________________________________
Authorized Representative: _______________________________
Title: _________________________________________________
Email: _________________________________________________
Telephone: _____________________________________________
The Licensor and Institution may each be referred to individually as a “Party” and collectively as the “Parties.”

1. PURPOSE OF AGREEMENT
The purpose of this Agreement is to establish a formal educational licensing and institutional partnership relationship between Musgrove Food Index (“MFI”) and the Institution.
MFI provides a proprietary collection of culinary, food, recipe, meal, pairing, technique, educational, and related resources intended to support culinary education, food knowledge, creativity, research, instruction, professional development, and student learning.
The Institution desires to provide qualifying students, faculty, educators, administrators, or other authorized members of its educational community with access to MFI resources under the terms of the selected licensing level described in this Agreement.
This Agreement establishes the rights and responsibilities of both Parties and defines the scope of the Institution’s authorized use of MFI resources.

2. DEFINITIONS
For purposes of this Agreement:
“Musgrove Food Index” or “MFI” means the proprietary website, educational resources, databases, collections, written materials, concepts, systems, indexes, recipes, ideas, classifications, content, graphics, branding, and other materials owned, controlled, developed, or lawfully used by Musgrove Food Index.
“MFI Resources” means the digital and educational resources made available to an Institution or its Authorized Users under the applicable License.
“Authorized Users” means individuals specifically permitted to access MFI under the Institution’s selected License, including eligible students, faculty, educators, administrators, or other personnel expressly authorized by MFI.
“License” means the limited right granted to the Institution and its Authorized Users to access and use designated MFI Resources under this Agreement.
“Institution” means the educational organization identified above and does not automatically include affiliated campuses, institutions, corporations, organizations, or entities unless expressly stated in writing.

3. GRANT OF LICENSE
Subject to the Institution’s compliance with this Agreement and payment of all applicable licensing fees, MFI grants the Institution a limited, revocable, non-transferable, non-sublicensable, non-exclusive educational license to provide access to the MFI Resources specified in the applicable License level.
The License is granted solely for legitimate educational, instructional, research, professional-development, and institutional purposes.
No ownership interest in MFI or its intellectual property is transferred to the Institution.
The Institution receives only the specific access and usage rights expressly granted under this Agreement.
Unless expressly stated otherwise in writing, the License does not permit the Institution to reproduce, republish, resell, redistribute, sublicense, commercially exploit, copy, scrape, download for redistribution, or create competing collections or databases from MFI Resources.

4. SELECTED INSTITUTIONAL LICENSE
The Institution shall participate under the following License:
☐ EDUCATIONAL LICENSE
☐ EDUCATIONAL PARTNER
☐ STRATEGIC CULINARY PARTNER
Number of Authorized Users: __________________________
License Term: _______________________________________
License Fee: _________________________________________
Billing Schedule: _____________________________________
Renewal Date: _______________________________________
Additional negotiated terms, benefits, or institutional accommodations:




5. EDUCATIONAL LICENSE
The Educational License is intended for institutions seeking to provide students with access to MFI resources at a reduced institutional rate.
Subject to the applicable licensing terms, the Institution may:
· Provide authorized students with access to designated MFI Resources.
· Promote the availability of MFI as an educational resource to eligible students.
· Encourage students to use MFI for culinary education, food research, idea development, meal development, pairing exploration, and related educational purposes.
· Identify MFI as an educational resource available through the Institution.
Unless separately authorized in writing, the Educational License does not automatically provide faculty access, institutional recognition as an official MFI Educational Partner, permission to use MFI logos or badges, or other benefits associated with higher partnership levels.

6. EDUCATIONAL PARTNER
An Institution participating as an Educational Partner may receive additional institutional benefits as specified by MFI and the applicable licensing arrangement.
Potential benefits may include:
· Student access at a reduced institutional rate.
· Faculty or educator access, where included.
· Official recognition as a Musgrove Food Index Educational Partner.
· Potential permission to display an official MFI partnership badge.
· Institutional recognition on designated MFI materials or platforms.
· An educational benefit that may strengthen the Institution’s student offerings.
· Opportunities for educational collaboration where mutually agreed upon.
· Additional institutional resources or benefits as mutually agreed upon in writing.
Use of any MFI partnership badge, logo, designation, or other branding remains subject to MFI’s branding requirements.

7. STRATEGIC CULINARY PARTNER
A Strategic Culinary Partner relationship is intended for larger culinary institutions, universities, culinary programs, educational organizations, or other institutions seeking a deeper and potentially long-term relationship with MFI.
Subject to the specific arrangement negotiated between the Parties, Strategic Culinary Partner benefits may include:
· Expanded student and faculty access.
· Enhanced institutional recognition.
· Official Strategic Culinary Partner designation.
· Permission to display an MFI Strategic Culinary Partner badge.
· Customized institutional welcome pages or access instructions.
· Educational materials or resources developed specifically for the Institution.
· Potential collaborative culinary or educational projects.
· Recipe-development or culinary-resource initiatives.
· Opportunities for institutional feedback and resource development.
· Potential recognition through MFI channels.
· Other mutually agreed educational or collaborative benefits.
Any customized benefit shall be documented in writing and incorporated into this Agreement or an attached addendum.

8. AUTHORIZED USERS AND ACCOUNT ACCESS
The Institution is responsible for ensuring that only Authorized Users receive access under its License.
Individual student or faculty accounts may not be:
· Sold;
· Transferred;
· Shared with unauthorized individuals;
· Resold;
· Used by individuals outside the Institution’s authorized population; or
· Used to provide unauthorized public access to MFI Resources.
The Institution shall make reasonable efforts to prevent unauthorized account sharing or access.
MFI reserves the right to suspend or terminate individual access where there is reasonable evidence of unauthorized use, account sharing, abuse, fraud, or violation of this Agreement.

9. INTELLECTUAL PROPERTY
All right, title, and interest in and to the MFI Resources, including applicable copyrights, trademarks, service marks, trade names, proprietary systems, written materials, databases, compilations, original educational materials, designs, graphics, and other intellectual property, shall remain with MFI or the applicable rights holder.
Nothing in this Agreement shall be interpreted as an assignment or transfer of ownership of MFI intellectual property to the Institution.
The Institution acknowledges that MFI Resources represent substantial intellectual, creative, organizational, and developmental work.
The Institution shall not claim ownership of MFI Resources or represent that it owns or created MFI Resources.
Copyright law generally gives copyright owners exclusive rights to reproduce, distribute, prepare derivative works, perform, and display protected works, subject to applicable statutory limitations. This Agreement therefore grants only the specific permissions expressly stated herein.

10. PROHIBITED USES
Except where expressly authorized in writing by MFI, the Institution and Authorized Users shall not:
1. Copy or reproduce substantial portions of MFI Resources for redistribution.
2. Sell or resell access to MFI Resources.
3. Share institutional access with unauthorized individuals or organizations.
4. Create a competing database, index, collection, or resource substantially derived from MFI Resources.
5. Remove copyright, trademark, ownership, or attribution notices.
6. Use MFI Resources for unauthorized commercial purposes.
7. Systematically scrape, harvest, download, reproduce, or extract MFI content.
8. Upload substantial MFI content to another database, learning platform, artificial-intelligence system, website, publication, or repository without written authorization.
9. Grant sublicenses or otherwise transfer the Institution’s rights under this Agreement.
10. Represent itself as the owner, creator, publisher, or operator of MFI.
Reasonable classroom or educational use that falls within the scope of the applicable License is permitted, provided that such use does not circumvent the limitations of this Agreement.

11. INSTITUTIONAL RECOGNITION AND BRANDING
Where applicable, MFI may identify the Institution as an Educational Partner or Strategic Culinary Partner.
The Institution may use an MFI partnership badge or approved MFI branding only after receiving written authorization from MFI.
Any authorized use shall:
· Follow MFI's branding guidelines;
· Accurately represent the nature of the relationship;
· Not imply ownership of MFI;
· Not imply that MFI endorses unrelated institutional activities; and
· Cease upon termination or expiration of the applicable authorization.
MFI may similarly identify the Institution as an approved educational partner where such recognition is included within the selected License.

12. FEES AND PAYMENT
The Institution agrees to pay the licensing fees specified in this Agreement or an attached Schedule, invoice, order form, or addendum.
Unless otherwise agreed in writing:
License Fee: $____________________
Number of Authorized Users: ____________________
Billing Frequency: ______________________________
Payment Due: ___________________________________
Additional users may be added subject to availability, applicable pricing, and written confirmation.
Failure to make required payments may result in suspension of access following reasonable notice.

13. TERM AND RENEWAL
This Agreement shall begin on the Effective Date and remain in effect for:
☐ One year
☐ Two years
☐ Other: __________________________
Unless otherwise specified, the License shall expire at the end of the stated term.
Renewal may be offered by mutual written agreement of the Parties and may be subject to updated pricing, licensing terms, or institutional requirements.

14. TERMINATION
Either Party may terminate this Agreement upon written notice if the other Party materially breaches the Agreement and fails to cure the breach within a reasonable period after receiving written notice.
MFI may immediately suspend or terminate access in cases involving:
· Unauthorized redistribution;
· Material intellectual-property infringement;
· Fraudulent use;
· Unauthorized commercial exploitation;
· Deliberate circumvention of access controls;
· Repeated account abuse; or
· Other serious violations of this Agreement.
Upon expiration or termination, the Institution shall discontinue use of MFI Resources except for any limited rights expressly surviving termination.
Termination shall not eliminate payment obligations accrued before termination.

15. CONFIDENTIALITY
Each Party may receive non-public information belonging to the other Party in connection with the relationship.
Each Party agrees to use reasonable care to protect confidential information and shall not disclose such information to third parties except where disclosure is required by law or reasonably necessary to perform obligations under this Agreement.
This provision does not apply to information that is publicly available, independently developed, lawfully obtained from another source, or otherwise becomes public without breach of this Agreement.

16. DATA AND PRIVACY
The Parties shall comply with applicable privacy and data-protection requirements concerning information exchanged or processed under the relationship.
The Institution shall not provide MFI with sensitive student information unless specifically requested and appropriately authorized.
Where individual accounts are created, the Institution shall provide only information reasonably necessary for account administration and educational access.

17. NO GUARANTEE OF EDUCATIONAL OR COMMERCIAL RESULTS
MFI provides educational resources intended to support culinary learning and development.
MFI does not guarantee that participation will:
· Increase enrollment;
· Increase student retention;
· Increase revenue;
· Improve grades;
· Produce employment outcomes;
· Produce specific culinary results; or
· Produce any other particular institutional or student outcome.
Any statements regarding potential educational or institutional benefits are intended as descriptions of potential value and not guarantees of performance.

18. INDEPENDENT PARTIES
The Parties are independent entities.
Nothing in this Agreement creates a legal partnership, joint venture, franchise, employment relationship, agency relationship, or fiduciary relationship between the Parties unless expressly stated in a separate written agreement.
The Institution shall not represent that it has authority to bind MFI.
MFI shall not represent that it has authority to bind the Institution.

19. REPRESENTATIONS AND AUTHORITY
Each Party represents that:
1. It has the authority to enter into this Agreement;
2. The individual signing this Agreement has appropriate authority to execute it on behalf of that Party;
3. Entering into this Agreement does not knowingly violate another contractual obligation of that Party; and
4. It will comply with applicable laws and regulations in performing its obligations.

20. DISCLAIMER OF WARRANTIES
Except as expressly stated in this Agreement, MFI Resources are provided on an “as available” basis.
To the maximum extent permitted by applicable law, MFI disclaims warranties not expressly stated in this Agreement, including implied warranties of merchantability, fitness for a particular purpose, and non-infringement.
MFI does not warrant that access to the website or digital resources will be uninterrupted, completely error-free, or continuously available.
MFI may periodically modify, improve, update, replace, or discontinue particular resources or website features.

21. LIMITATION OF LIABILITY
To the maximum extent permitted by applicable law, neither Party shall be liable to the other for indirect, incidental, consequential, special, exemplary, or punitive damages arising from this Agreement.
Nothing in this section shall be interpreted to exclude liability that cannot lawfully be excluded or limited under applicable law.
Any limitation of liability shall be interpreted in accordance with applicable law.

22. INDEMNIFICATION
To the extent permitted by applicable law, each Party agrees to be responsible for claims, damages, liabilities, and reasonable expenses arising from its own material breach of this Agreement, negligent conduct, willful misconduct, or violation of applicable law.
The Parties may establish additional indemnification obligations by written addendum where appropriate.

23. MODIFICATIONS AND ADDITIONAL TERMS
The Parties may modify the License, add Authorized Users, change pricing, establish additional benefits, or create customized institutional arrangements through a written amendment, addendum, order form, or other document signed or otherwise formally accepted by authorized representatives of both Parties.
In the event of a conflict between this Agreement and an executed addendum, the addendum shall control only with respect to the specific subject addressed therein.

24. FORCE MAJEURE
Neither Party shall be responsible for failure or delay in performing its obligations caused by circumstances beyond its reasonable control, including natural disasters, severe technological disruptions, governmental actions, widespread internet outages, war, civil unrest, labor disruptions, or other events that could not reasonably have been prevented.
The affected Party shall use reasonable efforts to resume performance as soon as reasonably practicable.

25. GOVERNING LAW
This Agreement shall be governed by and interpreted according to the laws of the State of:
________________________________________
without regard to its conflict-of-law principles, unless applicable law requires otherwise.
Any dispute-resolution provisions or venue requirements may be specified here:



26. DISPUTE RESOLUTION
The Parties agree to make reasonable good-faith efforts to resolve disputes through direct communication between authorized representatives before commencing formal legal proceedings.
If the Parties cannot resolve a dispute through good-faith discussion, they may mutually agree to mediation or another alternative dispute-resolution process before pursuing litigation, where legally appropriate.

27. NOTICES
Formal notices under this Agreement shall be delivered to the contact information identified in this Agreement or to an updated address provided in writing.
Electronic communications may constitute written notice where permitted by applicable law.

28. ASSIGNMENT
The Institution may not assign, transfer, sublicense, or otherwise delegate its rights or obligations under this Agreement without prior written consent from MFI.
MFI may assign this Agreement in connection with a merger, reorganization, sale of substantially all relevant assets, or similar transaction, subject to applicable law.

29. ENTIRE AGREEMENT
This Agreement, together with any attached schedules, licensing specifications, pricing documents, addenda, or written amendments incorporated herein, constitutes the entire agreement between the Parties concerning the subject matter addressed herein.
It supersedes prior written or oral discussions concerning the same subject matter.

30. SEVERABILITY
If any provision of this Agreement is determined to be invalid, unlawful, or unenforceable, the remaining provisions shall remain in effect to the fullest extent permitted by law.
The Parties intend that any invalid provision be modified to the minimum extent necessary to make it enforceable while preserving its original purpose as closely as legally possible.

31. WAIVER
Failure by either Party to enforce any provision of this Agreement shall not constitute a waiver of the right to enforce that provision or any other provision in the future.

32. ELECTRONIC SIGNATURES
The Parties agree that electronic signatures, electronic acceptance, and electronically transmitted copies of this Agreement may have the same legal effect as original signatures to the extent permitted by applicable law.

33. SURVIVAL
Provisions concerning intellectual property, confidentiality, payment obligations, limitations of liability, dispute resolution, indemnification, and any other provisions that by their nature should survive termination shall remain effective following expiration or termination of this Agreement.

34. ACKNOWLEDGMENT
By signing below, each Party acknowledges that it has read, understands, and agrees to the terms and conditions of this Institutional Educational Licensing & Partnership Agreement.
The Institution acknowledges that its License is limited to the specific rights expressly granted herein and that MFI retains ownership of its intellectual property and proprietary resources.
The Parties enter into this Agreement voluntarily and intend to be legally bound by its terms.

SIGNATURES
MUSGROVE FOOD INDEX
Authorized Representative:

Name:

Title:

Signature:

Date:

INSTITUTION
Institution Legal Name:

Authorized Representative:

Title:

Signature:

Date:

LICENSE SCHEDULE
Institution: __________________________________________
License Level: ________________________________________
Effective Date: _______________________________________
Expiration Date: ______________________________________
Authorized Student Users: ______________________________
Authorized Faculty Users: ______________________________
Total Authorized Users: _________________________________
Institutional License Fee: $____________________________
Renewal Fee: $________________________________________
Payment Terms: _______________________________________
Special Benefits / Provisions:




MFI Authorized Representative Initials: _______
Institution Authorized Representative Initials: _______

